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A notice for convening the annual general meeting (the “2023 Annual General Meeting”) for the year
ended 31 December 2023 of Beijing Jingkelong Company Limited (the “Company”) to be held at 9:00 a.m.
on Friday, 28 June 2023 at the Conference Room, 4th Floor, Block No. 45, XinyuanStreet, Chaoyang
District, Beijing, the People’s Republic of China is set out in this circular.

Whether or not you are able to attend the 2023 Annual General Meeting, you are requested to complete and
return the relevant enclosed proxy form in accordance with the instructions printed thereon as soon as
practicable and in any event by no less than 24 hours before the time appointed for the holding of the 2023
Annual General Meeting or at any adjournment thereof. Completion and return of the proxy form will not
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following

meanings:

“2023 Annual General Meeting”

“Audit Committee”

“Articles of Association” or
“Articles”

“Board”

“Company”

“Company Law”

1]

“the Company’s H-Share Registrar’

“Director(s)”

“Domestic Share(s)”

“Domestic Shareholder(s)”

“Group”

“H Share(s)”

“H Shareholder(s)”

the annual general meeting of the Company to be held for the
purpose of considering the proposed change of auditor, the
proposed amendments to the Articles of Association and the other
matters contained in the Notice of 2023 Annual General Meeting

the audit committee of the Company

the articles of association of the Company

the Board of Directors

R R B EE A R/AF (Beijing Jingkelong Company
Limited*), a joint stock limited company incorporated in the PRC,
the H shares of which are listed on the Stock Exchange

the Company Law of the PRC (H# ANRILFEAFEE), as
enacted by the Standing Committee of the Eighth National
People’s Congress on 29 December 1993 and effective on 1 July
1994, as amended, supplemented or otherwise modified from time
to time

Computershare Hong Kong Investor Services Limited at Shops
1712-16, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong

the director(s) of the Company

the ordinary shares(s) issued by the Company, with a denominated
par value of RMB1.00 each, which are subscribed for or credited as
fully paid in RMB

holder(s) of Domestic Share(s)

the Company and its subsidiaries

the overseas listed foreign ordinary share(s) of nominal value of
RMB1.00 each in the share capital of the Company, which are
subscribed for and traded in HK dollars and listed on the Stock

Exchange

holder(s) of H Share(s)
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“HK dollars”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Notice of 2023 Annual General
Meeting”

“PRC”

“RMB”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Supervisor(s)”

“Supervisory Committee”

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

23 April 2024, being the latest practicable date for ascertaining
certain information in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

the notice of the 2023 Annual General Meeting contained in this
circular

the People’s Republic of China, which for the purposes of this
circular, excludes Hong Kong, the Macau Special Administrative
Region of the PRC and Taiwan

Renminbi yuan, the lawful currency of the PRC

the Securities and Futures Ordinance (Chapter 571 of the Law of
Hong Kong

Domestic Share(s) and H Share(s), as the context may require

Domestic Shareholder(s) and H Shareholder(s), as the context may
require

The Stock Exchange of Hong Kong Limited

the supervisor(s) of the Company

the supervisory committee of the Company

If there is any inconsistency between the Chinese version of the name(s) of the person(s) or entity/entities

mentioned in this circular and the English translation thereof, the Chinese version shall prevail.

* For identification purposes only
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Beijing
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18 Westlands Road

Quarry Bay, Hong Kong

30 April 2024

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

AND

NOTICE OF 2023 ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information on, among other things,

the proposals for (i) the change of the auditor of the Company; (ii) the amendments to the articles of

association; and (iii) other matters contained in the Notice of 2023 Annual General Meeting, so that

the Shareholders may make an informed decision on voting in respect of the resolutions to be

proposed at the 2023 Annual General Meeting.

*  For identification purposes only
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PROPOSED CHANGE OF AUDITOR

Da Hua Certified Public Accountants (Special General Partnership) (K #E & 5t Ffi S5 55 it (RRiRkE 4 &
1)) (“Da Hua”) has been holding office as the auditor of the Company since the conclusion of the
annual general meeting of the Company for the year ended 31 December 2019 which was held on 23
June 2020. The Board considers that a change of auditor after an appropriate period of time could
enhance the independence of the auditor and maintain good corporate governance, and it would be in
the interest of the Company and its shareholders as a whole. Therefore, the re-appointment of Da Hua
as the auditor of the Company for the year ending 31 December 2024 will not be proposed at the
2023 Annual General Meeting and Da Hua will retire as the auditor of the Company with effect from
the conclusion of the 2023 Annual General Meeting.

The Board, with the recommendation from the Audit Committee, has resolved to propose the
appointment of BDO CHINA Shu Lun Pan Certified Public Accountants LLP (3715 & i &5 ir
(Frik 285 %%)) as the new auditor of the Company for the period from the conclusion of the 2023
Annual General Meeting to the conclusion of the annual general meeting of the Company for the year
ending 31 December 2024.

Pursuant to Rule 13.51(4) of the Listing Rules, Da Hua has confirmed in writing that there are no
disagreements or unresolved matters between the Company and Da Hua, and that there are no matters
in respect of its retirement as the auditor of the Company or other matters which should be brought to
the attention of the Shareholders.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Board proposes to amend the Article of Association in view of (i) the Special Regulations on the
Overseas Offering and Listing of Shares by Joint Stock Limited Companies (<[5 5% B i B A0 A FR
N A BEAN R I E TR AIIELZE )) having been repealed at the end of March 2023 after the
State Council of the PRC issued the Decision of the State Council to Repeal Certain Administrative
Regulations and Documents (< [B755 [ B A B 113507047 BOE RN SCAF PR E D), (i) the Mandatory
Provisions for Companies Listing Overseas ((Z|5E4h b2 A BFE L4 HK)) having been repealed
at the end of March 2023 after the China Securities Regulatory Commission issued the Trial
Administrative Measures of Overseas Securities Offering and Listing by Domestic Companies (3% Al
IR AN TR A B A S T A )); (i) the amendments to The Company Law of the
People’s Republic of China ({H'#E AR ILHE 23 A]¥E)) coming into force on 1 July 2024; (iv) the
amendments to the Listing Rules in relation to the paperless listing regime with effect from 31
December 2023, as well as the consultation papers and consultation conclusion on the proposed
expansion of the paperless listing regime and other amendments to the Listing Rules published by
The Stock Exchange of Hong Kong Limited; and (v) the requirements of the General Requirements
for Incorporation of Party Building Work in District Management Enterprises into the Model
Document of the Company’s Articles of Association (2022 version) and other laws, regulation and
provisions.

The main aspects of the proposed amendments of the Articles are: (i) the establishment of the role of
employee representative directors; (ii) remove the establishment of the Supervisory Committee; (iii)
revise the expression of the general provisions and the chapter of the Party Committee; (iv) add the
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section “The methods for issuing notices and public announcements of the Company” to further
clarify the arrangement on the electronic dissemination of the corporate communications of the
Company; and (v) consequential amendments to the Articles (except those relating to the interests of
class shareholders) as a result of the legal and regulatory changes. From this, the Board proposed to
amend the Articles of Association as set out in the Appendix I of this circular. Please note that the
proposed amendments to the existing Articles of Association are written in Chinese and there is no
official translation in respect thereof. The translation into English language in Appendix I of this
circular is for reference only. In case of any inconsistency between the English and Chinese versions,
the Chinese version shall prevail.

The legal advisers to the Company as to the laws of Hong Kong and the laws of the PRC have
confirmed that the proposed amendments to the Articles of Association conform with the
requirements of the Listing Rules and the PRC laws, respectively. The Company also confirms
that there is nothing unusual about the proposed amendments to the Articles of Association for a
company incorporated in the PRC and listed on the Stock Exchange.

VOTING BY POLL AT THE 2023 ANNUAL GENERAL MEETING

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting must be
taken by poll except where the chairman, in good faith, decides to allow a resolution which relates
purely to a procedural or administrative matter to be voted on by a show of hands. Accordingly, the
voting on all resolutions at the 2023 Annual General Meeting will be conducted by way of poll. An
announcement on the poll vote results will be made by the Company after the 2023 Annual General
Meeting in the manner prescribed under Rule 13.39(5) of the Listing Rules.

THE 2023 ANNUAL GENERAL MEETING

The 2023 Annual General Meeting will be held at 9:00 a.m. on Friday, 28 June 2024 at the
Conference Room, 4th Floor, Block No. 45, Xinyuan Street, Chaoyang District, Beijing, the PRC.
Notice of 2023 Annual General Meeting is set out in this circular.

The proxy form for use at the 2023 Annual General Meeting is also enclosed herewith. Whether or
not you are able to attend the 2023 Annual General Meeting, you are requested to complete and
return the enclosed proxy form to the Company (in the case of the holders of Domestic Shares) or to
the Company’s H-share Registrar (in the case of the holders of H Shares) in accordance with the
instructions printed thereon as soon as possible but not less than 24 hours before the time appointed
for the holding of the 2023 Annual General Meeting. Completion and return of the proxy form will
not preclude you from attending and voting in person at the 2023 Annual General Meeting should you
so wish.

CLOSURE OF REGISTER OF MEMBERS

Shareholders whose names appear on the register of members of the Company as at 4:30 p.m., the
close of business of Friday, 21 June 2024 are entitled to attend and vote at the 2023 Annual General
Meeting. The register of members of the Company will be closed from Saturday, 22 June 2024 to
Friday, 28 June 2024, both days inclusive, during which no transfer of Shares will be effective. In
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order to be eligible to attend the 2023 Annual General Meeting and to vote thereat as Shareholders,
all transfers of H Shares together with the relevant share certificates must be delivered to the
Company’s H-Share Registrar no later than 4:30 p.m. on Friday, 21 June 2024. Holders of Domestic
Shares should contact the secretary to the board of directors of the Company (the “Secretary to the
Board”) for details concerning registration of transfers of Domestic Shares. The contact details of the
Secretary to the Board are: 3rd Floor, Block No. 45, Xinyuan Street, Chaoyang District, Beijing, the
PRC; telephone No.: 86(10) 64603046; and facsimile No.: 86(10) 64611370.

RECOMMENDATIONS

The Directors consider that the proposals for (i) the change of auditor; (ii) the amendments to the
Articles of Association; and (iii) other matters contained in the Notice of 2023 Annual General
Meeting are in the best interests of the Company and the Shareholders as a whole. Accordingly, the
Board recommend the Shareholders to vote in favour of all the resolutions to be proposed at the 2023
Annual General Meeting.

By Order of the Board
Beijing Jingkelong Company Limited
Zhang Liwei
Chairman



APPENDIX I

PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No. of the
existing articles

Original Articles

No. of the
amended articles

Amended Articles

Note:

In the marginal of the Articles of Association, the
following expressions have the following meanings:

“Mandatory Provisions” means the Mandatory
Provisions for the Articles of Association of
Companies Seeking a Listing Outside the PRC
(Zheng Wei Fa [1994] No.2l) by the Securities
Commission of the State Council of the PRC and the
State Commission for Restructuring the Economic
System of the PRC.

“Zheng Jian Hai Han” means letter of revision
Atticles of Association of Companies Seeking a
Listing Outside the PRC Mandatory Provisions
(Zheng Jian Hai Han [1995] No. 1) issued by the
Securities Commission of the State Council of the
PRC and the State Commission for Restructuring the
Economic System of the PRC.

“Opinions” means letter of Facilitate Operation and
Reform (Guo Jing Mao Qi Gai[1999] No.230) issued
by the State Council for Economics and Trade of the
PRC and China Securities Regulatory Commission.

“Practice Guide for Secretary” means Best Practice
Guide for company secretary in foreign listed
company (Zheng Jian Fa Xing Zi [1999] No.39)
issued by China Securities Regulatory Commission.

App3 means Appendix 3 of the Rules Governing the
Listing of Securities on the Stock Exchange of Hong
Kong Limited.

App13D means Appendix 13D of the Rules
Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited.

Deleted

Article 1.

Beijing Jingkelong Company Limited (the
“Company”) is a joint stock limited company
established in accordance with the Company Law
of the People’s Republic of China (the “Company
Law”), the State Council’s Special Regulations
Regarding the Issue of Shares Overseas and the
Listing of Shares Overseas by Companies Limited by

Article 1.

In order to meet the requirements of the
development of the socialist market economy,
the Company will establish a system of modern
state-owned enterprises with Chinese
characteristics, regulate the organization and
conduct of companies, and protect the legitimate
rights and interests of investors, companies and
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PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No. of the
existing articles

Original Articles

No. of the
amended articles

Amended Articles

Shares (the “Special Regulations”), and other
relevant laws and regulations of the State.

Pursuant to the Approval (Jing Fa Gai [2004]
No.2241) of Beijing municipal development and
reform committee, the Company was converted from
a limited liability company to a joint stock limited
company with registered in Beijing Administration
Bureau of Industry and Commerce on 1 November
2004.The unified social credit code of the Company
is: [91110000101782670P] °

The promoters of the Company are: Beijing Chaofu
State-owned Assets Administration Company
Limited, Shanxi Trust Investment Company limited,
Beijing Gaoya Huali Kemao Company Limited,
Beijing Jiazeng Gongmao Company Limited,
Tianjin Jinganghua Jianzhu Art Decoration Work
Company Limited, Li Shunxiang, Yang Baoqun, Liu
Yanli, Xia Wensheng, Gao Jiagiang, Gu Hanlin, Wei
Tingzhan, Dai Jing, Bai Xianrong, Chen Limin, Zhao
Weili, Li Jianwen, Gao Jingsheng, Tian Junying, Qu
Xinhua, Li Chunyan.

creditors. In accordance with the Company Law
of the People’s Republic of China (the “Company
Law”), the Law of the People’s Republic of China
on State-owned Assets of Enterprises, the Rules
Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (the “Listing
Rules”), the Constitution of the Communist Party
of China, the Regulations of the Communist Party
of China on the Work of Grassroots
Organizations of State-owned Enterprises (Trial
Implementation) and the People’s Republic of
China (the “PRC”) and other relevant laws and
regulations to formulate its articles of association.

Beitinetinekel . Limited—id
“Company5-aotnt-stecktimited-The Company
is established in accordance with the Cempany-taw
oi—the—PeoplesRepuble—eChinatthe—Company
Law=—the—State—Counetls—Speetal—Resulations
Resarding—the—tssue—ef—Shares—Overseas—and—the
Listine-of-Shses-0 b s Limmitod

Shares—the—Speetal—RegtlationsT—and other
relevant laws and regulations of the PRCState.

Pursuant to the Approval (Jing Fa Gai [2004]
No.2241) of Beijing municipal development and
reform committee, the Company was converted from
a limited Liability company to a joint stock limited
company with registered in Beijing Administration
Bureau of Industry and Commerce on 1 November
2004.The unified social credit code of the Company
is: £91110000101782670P}.~The way of
establishment of the Company is by promotion.

The promoters of the Company are: Beijing Chaofu
State-owned Assets Administration Company
Limited, Shanxi Trust Investment Company limited,
Beijing Gaoya Huali Kemao Company Limited,
Beijing Jiazeng Gongmao Company Limited,
Tianjin Jinganghua Jianzhu Art Decoration Work
Company Limited, Li Shunxiang, Yang Baoqun, Liu

Yanli, Xia Wensheng, Gao Jiagiang, Gu Hanlin, Wei
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PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No. of the
existing articles

Original Articles

No. of the
amended articles

Amended Articles

Tingzhan, Dai Jing, Bai Xianrong, Chen Limin, Zhao
Weili, Li Jianwen, Gao Jingsheng, Tian Junying, Qu
Xinhua, Li Chunyan.

Atticle 4.

The legal representative of the Company shall be the
chairman of the board of directors of the Company.

Atticle 4.

The legal representative of the Company shall be the
chairman of the board of directors of the Company.

If the chairman of the board of directors of the
Company resigns as a director or ceases to hold
the position of chairman he/she will be deemed to
has resigned as the legal representative at the
same time,

If the Company convenes a hoard meeting and
the chairman of the Company is elected or
changed by more than half of all the directors,
the elected or changed chairman shall be the legal
representative of the Company. If the Company
changes its legal representative, the application
for registration of change shall be signed by the
changed legal representative.

Atticle 6.

The Atticles of Association of the Company was
amended at an extraordinary general meeting on 20
March 2007. The amendments become effective after
being approved by relevant administrations (if any)
and withdrawal of the listing on the Growth
Enterprise Market and listing on the Main Board of
the of The Stock Exchange of Hong Kong Limited.
The Atticles of Association shall be filed with the
company registration authority of the PRC for
record.

Upon these Articles of Association coming into
effect, they shall supersede the Original Articles of
Association. the Company’s Articles of Association
constitute the legally binding document regulating
the Company’s organization and activities, and the
rights and obligations between the Company and
each shareholder and among the shareholders from
the date on which the Company’s Atticles of
Association come into effect.

Atticle 6.

Upon these Articles of Association coming into

effect, they shall supersede the Original Articles of
Association. the Company’s Articles of Association
constitute the legally binding document regulating
the Company’s organization and activities, and the
rights and obligations between the Company and
each shareholder and among the shareholders from
the date on which the Company’s Atticles of

Association come into effect.
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PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No. of the No. of the

existing articles | Original Articles amended articles | Amended Articles

Article 7. The Articles of Association of the Company shall be | Article 7. The Articles of Association of the Company is the
binding upon the Company and its shareholders, legal document regulating the organization and
directors, supervisors, manager and other senior conduct of the Company, and shall be binding
management staff. All the above persons may upon the Company and its shareholders,; the
make claims related to Company matters in members of the Party Committee (Discipline
accordance with the Articles of Association. Inspection Commission), director,,—supervisers;

manager and other senior management staff. All
A shareholder may take action against the Company the above persons may make claims related to
pursuant to the Company’s Articles of Association, Company matters in accordance with the Articles
and vice versa. A shareholder may also take action of Association.
against another shareholder, and may take action
against the directors, supervisors, manager and other A shareholder may take action against the Company
senior officers of the Company pursuant to the pursuant to the Company’s Articles of Association,
Company’s Articles of Association. and vice versa. A shareholder may also take action
against another shareholder, and may take action
The actions referred to in the preceding paragraph against the directors, supesvisers; manager and other
include court proceedings and arbitration senior officers of the Company pursuant to the
proceedings. Company’s Articles of Association.
The actions referred to in the preceding paragraph
include court proceedings and arbitration
proceedings.

Atticle 10. The Company may invest in other companies. The | Article 10. The Company may invest in other companies.—Fhe
Company may not be a shareholder with unlimited Company-may—not-be—a—sharcholderwith-unlmited
liabilities of any other invested companies unless the bt ety threred-compatterimiesthe
law provides otherwise. law—provides—otherwise, If the law stipulates that

the Company shall not become a capital
contributor severally and jointly liable for the
debts of the enterprises in which it invests in, the
Company should follow such law.

- Newly-added Auticle 11. According to the requirements of the

“Constitution of the Communist Party of China”
((PBIJEEE®)) and the “Regulations of the
Communist Party of China on the Work of
Grassroots Organizations in State-owned
Enterprises (Trial Implementation)” ({Hitl 3tz
BEA R TSR TRNGLAT))), the
Company shall established the Grassroot
Committee of the Chinese Communist Party.
The Party Committee of the Company shall
exercise its leadership role, and shall focus on
the overall direction and development and
ensuring strict policy implementation, discuss

- 10 -
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PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No. of the
existing articles

Original Articles

No. of the
amended articles

Amended Articles

and decide on major issues of the Company in
accordance with the regulations. The Company
shall establish related working organs and carry
out the Party’s activities.

The Company shall provide necessary conditions
for the party organisation to implement its
normal activities. The establishment and staffing
of party organisations shall be included in the
enterprise management organisation and staffing,
and the funds for Party organisation shall be
incorporated into the Company budget and
deducted from the administrative fees.

Atticle 13.

Any amendments to memorandum of company and
business scope must be in accordance with the legal
procedures and registered with administration for
industry and commerce.

Atticle 14.

Any amendments to the mesmerandum-of-Articles of
Association of the Company and medifieations to
business scope must be in accordance with the legal
procedures and registered with administration for
industry and commerce.

Atticle 14.

There must, at all times, be ordinary shares in the
Company. Subject to the approval of the companies
approving department authorized by the State
Council, the Company may, according to its
requirements, create different classes of shares.

Article 15.

There must, at all times, be ordinary shares in the
Company. Subjeet-to-the-approvat-of-the-compantes
e d horized—bv—the_S
Counetb——The Company may, according to its
requirements, create different classes of shares.

Atticle 16.

Subject to the approval of the securities authority of
the State Council, the Company may issue shares to
Domestic Investors and Foreign Investors.

“Foreign Investors” referred to in the previous
paragraph mean those investors who subscribe for
the shares issued by the Company and who are
located in foreign countries and in the regions of
Hong Kong, Macau and Taiwan. “Domestic
Investors” mean those investors who subscribe for
the shares issued by the Company and who are
located within the territory of the PRC, excluding
those areas mentioned above.

Article 17.

Subject to the-approval-the registration or filing of
the securities authority of the State Council, the
Company may issue shares to Domestic Investors
and Foreign Investors.

“Foreign Investors” referred to in the previous
paragraph mean those investors who subscribe for
the shares issued by the Company and who are
located in foreign countries and in the regions of
Hong Kong, Macau and Taiwan. “Domestic
Investors” mean those investors who subscribe for
the shares issued by the Company and who are
located within the territory of the PRC, excluding
those areas mentioned above.

Atticle 18.

Domestic shares may be listed in domestic stock
exchange after passing relevant resolution in the
general meeting and approved by administrations. H
shares may be listed in Stock Exchange or other

Article 19.

Domestic shares may be listed in domestic stock
exchange after passing relevant resolution in the
shareholders’senerat meeting and approved or
registered by administrations. H shares may be
listed in Stock Exchange or other foreign stock

- 11 -




APPENDIX I

PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No. of the
existing articles

Original Articles

No. of the
amended articles

Amended Articles

foreign stock exchange after passing relevant
resolution in the general meeting and approved by
administrations.

Overseas listed foreign shares listed in Hong Kong
issued by the Company shall be known as H shares.
H shares mean the shares which are approved to be
listed on the Stock Exchange, whose par value is
denominated in Renminbi and which are subscribed
for and traded in Hong Kong dollars.

Upon approval by the securities supervisory organ of
the State Council, shareholders of domestic shares of
the Company may transfer the shares held by them
to overseas investors or convert the domestic shares
into overseas listed foreign shares and such shares
may be listed and traded overseas. If the above
shares are listed and traded on overeseas stock
exchanges, no voting in shareholders’ general
meeting or class meetings will be required, the
regulatory procedures, provisions and requirements
of the overseas stock markets shall also be complied
with.

After the conversion of domestic shares into
overseas listed foreign shares, they shall be
regarded as shares of the same class as the original
overseas listed foreign shares.

exchange after passing relevant resolution in the
shareholders’genera} meeting and approved or filed
by administrations.

Overseas listed foreign shares listed in Hong Kong
issued by the Company shall be known as H shares.
H shares mean the shares which are approved to be
listed on the Stock Exchange, whose par value is
denominated in Renminbi and which are subscribed
for and traded in Hong Kong dollars.

Upon approval by or filing with the securities
supervisory organ of the State Council, shareholders
of domestic shares of the Company may transfer the
shares held by them to overseas investors or convert
the domestic shares into overseas listed foreign
shares and such shares may be listed and traded
overseas. If the above shares are listed and traded on
overeseas stock exchanges, no voting in
shareholders’ gemersb—meeting or class meetings
will be required, the regulatory procedures,
provisions and requirements of the overseas stock
markets shall also be complied with.

Atticle 19.

Subject to the approval of the companies approving
department authorized by the State Council, the total
amount of ordinary shares that the Company may
issue is at least 366,620,000 shares, not more than
384,620,000 shares (exercise the over allotment
option of not more than 15%, amount to
132,000,000 shares), of which 246,620,000 shares,
including 183,969,808 state-owned shares, were
issued to the promoters of the Company at the
time when the Company was established. According
to State-owned Shares Lessening Temporary
Regulations and other relevant laws, when issuing
foreign shares, State-owned shares shall be reduced
by 10% of total raising fund. After decreasing state-
owned shares, an aggregate of 232,820,000 shares

Article 20.
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Original Articles

No. of the
amended articles

Amended Articles

held by promoters (upon full exercise of the over
allotment option of 15%) representing 60.53% of the
total number of ordinary shares that may be issued
by the Company.

On the 12 October 2007, the Company placed
additional 30,360,000 H shares offering
(27,600,000 New H shares to be allotted and
issued by the Company in connection with the
Placing; and (2) 2,760,000 Sale H Shares to be
converted from the same number of existing
Domestic Shares held by Beijing Chaofu State-
owned Assets Administration Company Limited and
allocated to the National Social Security Fund
Council of the PRC and approved to sell in
accordance with the Existing Approvals and
applicable PRC laws and regulations and issued as
H Shares). After the 30,360,000 H shares listed in
Stock Exchange and the completion of the Placing,
the Company held 230,060,000 Domestic shares and
182,160,000 H shares.

held-—promort—tipen—tit-exerete—ei-the—vver

As at the current date, the total number of shares
issued by the Company is 412,220,000, of which
230,060,000 are Domestic shares and 182,160,000
are H shares. The par value of each share is
RMBL.00.

- 13 -
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No. of the No. of the
existing articles | Original Articles amended articles | Amended Articles
Article 20. The structure of the share capital of the Company is | Article 21. The-strueture—of-the-share-capital-o-the-Companyis
as follows: as—foHows:
par value of RMBI.00 per share par-véue-oF-RMB--00-per-share
Ratio et
Total mumber|  (percentage Tohamber (et
Type of share of shares held | approximately) Tipe-f hire o shire-hed | approsiels
Domestic shares beld by promoters 193,476,709 46H s hies-Hekt-by-poiiets ion il
Domestic shares held by other domestic Bt sifs-eki-by-erdomesie
shcholers iR 1 Sl s b
Hshae bed by forein hachoers | 18216000 419 ety shieies | W00 H)
Shae capil o] 1o Shie i ] B
As at the current date, the shares held by the As—i—the—enrrent—date—the—shares—held—by—the
promoters is as follows: profoters—is-as-toHows:
Total number Tothsther
Promoter’s name of shares held Profiers e ofshes el
Beijing Chaofu State-owned Assets Adminisration WMMMMW
Company Limied 167409308 oi-Hied iy
Shansi Trust Investment Compeny limited 0 Sti-FrsHestes-Copii-Hied 9
Beijing Gaoya Huali Kemao Company Limited 0 Bt G-k Copt-Hiied L
Beijing Jiazeng Gongmao Company Limiled 3106257 B Goie ot ied s
Tianjin Jinganghua Jianzhu Art Decoration Work WWW*%M
Company Limied 2RI oi-Hied v
Li Shuning 20048 Er-hifine i
Yang Baogun 1,042,086 Yan-Bio s
Liv Y 239679 i i
Xia Wensheng 0 i Wenhe 9
G Jagng 2RI i v
Gu Harin 1923 G e
Wei Tigahan 154504 el sucou
Dui Jing 0201 i o)
Bai Xianrong 833,669 i i
Clen Limin 3660 Cheiri i
Tho Wel 01155 oo i
Li Janwen 2T Eren )
G Jnghng 3469 G- B
Tian Junying 500,201 T St
(u Xitha 560 i Hi)
Li Chunyan 315992 - s
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Amended Articles

The Company issued 246,620,000 ordinary shares
with a par value of RMB1 per share to the
promoters at the time when the Company was
established, all of the shares were subscribed
and held by the promoters of the Company. At
the time of establishment, the shares subscribed
by the promoters of the Company were as
follows:

Number of
Shares | Method of Capital
Promoter's name Subscrihed | Contribution
Befjing Chaofu State-ovmed 183,969,808 | Conversion of net assets
Assets Administration
Company Limited
Shanxi Trust Investment 26,635,710 { Conversion of net assets
Company limited
Beijing Gaoya Huali Kemao 5,210,428 Conversion of nef assets
Company Limited
Beljing Jiazeng Gongmao 510428 | Conversion of net assefs
Company Limited
Tianjin Jinganghua Jianzhu 3,126,257 | Conversion of net assets
Art Decoration Work
Company Limited
Li Shunxiang 510428 | Conversion of net assets
Yang Baoqun 1,042,086 | Conversion of net assets
Lin Yanli 2,396,797 Conversion of net assets
Xia Wensheng 1,084,171 | Conversion of net assets
(a0 Jiaqiang 3,084,171 | Conversion of net assets
Gu Hanlin 1,417,237 { Conversion of net assets
Wei Tingshan 1417,237 | Conversion of net assets
Dai Jing 500,201 Conversion of net assets
Bai Xianrong §33,609 | Conversion of net assets
Chen Limin 833,669 Conversion of net assets
Thao Weili 917,035 Conversion of net assets
Li Jianwen 1,334,712 ] Conversion of net assets
(a0 Jingsheng §33,669 | Conversion of net assets
Tian Junying 500,201 { Conversion of net assets
Qu Xinhua 833,669 Conversion of net assets
Li Chunyan 208.417] Conversion of net assets
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Original Articles
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Amended Articles

Atticle 21.

The Company’s board of directors may take all
necessary action for the issuance of Overseas listed
foreign shares and Domestic shares after proposals
for issuance of the same have been approved by the
securities authority of the State Council.

The Company may implement its proposal to issue
Overseas listed foreign shares and Domestic shares
pursuant to the preceding paragraph within fifteen
(15) months from the date of approval by the China
Securities Regulatory Commission (the “CSRC”).

Atticle 22.

The Company’s board of directors may take all
necessary action for the issuance of Overseas listed
foreign shares and Domestic shares after proposals
for issuance of the same have been approved by or
filed at the securities authority of the State Council.

Thec - . Lo
. Hetedforetonst I o

] i i i
H5)-menthsfrom-the-date-efapproval-by-theChina

17 99

Atticle 22.

Where the total number of shares stated in the
proposal for the issuance of shares includes Overseas
listed foreign shares and Domestic shares, such
shares should be fully subscribed for at their
respective offerings. If the shares cannot be fully
subscribed for all at once due to special
circumstances, the shares may, subject to the
approval of the CSRC, be issued in separate
offerings.

Article 23.

Where the total number of shares stated in the
proposal for the issuance of shares includes Overseas
listed foreign shares and Domestic shares, such
shares should be fully subscribed for at their
respective offerings. If the shares cannot be fully
subscribed for all at once due to special
circumstances, the shares may, subject to the
approval or filing of the CSRC, be issued in
separate offerings.

Article 24.

The Company may, based on its operating and
development needs, authorize the increase of its
capital pursuant to the Company’s Articles of
Association.

The Company may increase its capital in the
following ways:

(1) by offering new shares for subscription by
unspecified investors;

(2) by issuing new shares to its existing
shareholders;

(3) by allotting bonus shares to its existing
shareholders;

(4) by any other means which is permitted by law
and administrative regulation.

Article 25.

The Company may, based on its operating and
development needs, authorize the increase of its
capital pursuant to the Company’s Atticles of
Association.

The Company may increase its capital in the
following ways:

ehspeetfied-tvestors:

(1) public offering of shares;

- 16 -



APPENDIX I

PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No. of the
existing articles

Original Articles

No. of the
amended articles

Amended Articles

After the Company’s increase of share capital by
means of the issuance of new shares has been
approved in accordance with the provisions of the
Company’s Articles of Association, the issuance
thereof should be made in accordance with the
procedures set out in the relevant PRC laws and
administrative regulations.

(2) non-public offering of shares;

(3) distributing new shares to existing
shareholders;

(4) converting accumulation fund into share
capital;

(5) other methods permitted by PRC laws,
administrative regulations and the China
Securities Regulatory Commission.

inventory of assets when it reduces its registered
capital.

: . . : .
e : ] st
L l i . cy
: o : tions ‘
hereotshosld_t s ] o
precedures—et—etri—t—the—felermi—RREdrw—mnd
&dmﬁi&&&ﬁ%—ﬁeglﬂ&&eﬂﬁ-' } } i g

Article 25. Except as provided for by other provisions of law | Article 26. Exeept-as—provided{forby—otherprovistons—ofaw
and administrative regulations, shares of the s e —re skt o —shires—et—the
Company may be freely transferred without any Company—may—be—freely—transferred—withont—any
right of lien. sight—of—tes: Shares of the Company may be

transferred in accordance with the law.
The following rules applied to company’s H shares:
Buyer and seller of shares are required to execute The following rules applied to company’s H shares:
and present a Bought Note and a Sold Note to the Buyer and seller of shares are required to execute
company for approval. Documents shall be signed in and present a Bought Note and a Sold Note to the
person. If the seller or buyer is a share registrar or its company for approval. Documents shall be signed in
broker, documents can be printed. All documents person. If the seller or buyer is a share registrar or its
held by the company’s legal address or designated broker, documents can be printed. All documents
address by the board. held by the company’s legal address or designated
address by the board.

Atticle 26. According to the provisions of the Company’s | Article 27. Areeordige—to—the—provistons—et—the—Company-s
Articles of Association, the Company may reduce Artieles—efAssoetation—The Company may reduce
its registered capital. its registered capital. If the Company reduces its

registered capital, it shall do so in accordance
with the Company Law and other relevant
provisions and the procedures provided for in
the Articles of Association.

Article 27. The Company must prepare a balance sheet and an | Article 28. The Company must-shall prepare a balance sheet

and an inventory of assets when it reduces its
registered capital.

- 17 -
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Original Articles

No. of the
amended articles

Amended Articles

The Company shall notify its creditors within ten
(10) days of the date of the Company’s resolution for
reduction of capital and shall publish an
announcement in a newspaper at least three (3)
times within thirty (30) days of the date of such
resolution. A creditor has the right within thirty (30)
days of receipt of the notice from the Company or,
in the case of a creditor who does not receive such
notice, within forty five (45) days of the date of the
first public announcement, to require the Company
to repay its debts or to provide a corresponding
guarantee for such debt.

The Company’s registered capital may not, after the
reduction in capital, be less than the minimum
amount prescribed by law.

The Company shall notify its creditors, in
accordance with the Company Law, within ten
(10) days of the date of the Company’s resolution for
reduction of capital and shall publish an
announcement in a newspaper or the National
Enterprise Credit Information Publicity System
(BEREFREBARRR) areasi—throe—3)
tmes within thirty (30) days of the date of such
resolution. A creditor has the right within thirty (30)
days of receipt of the notice from the Company or,
in the case of a creditor who does not receive such
notice, within forty five (45) days ef-the-date-of-the
first-from the date of the public announcement, to
require the Company to repay its debts or to provide
a corresponding guarantee for such debt.

Mﬂwﬁmﬂ%ﬂe&m’ i . >

} ~If the Company reduces
its registered capital, it shall proportionally
reduce the capital contributions or shares held
by the shareholders, unless otherwise provided by
the Company Law, or approved by the
shareholder of the Company in the
shareholders’ meeting.

Newly-added

Atticle 29.

If the Company faces a shortfall in covering losses
in accordance with the provisions of paragraph 2
of Article 214 of the Company Law, it may reduce
the registered capital to make up losses. The
Company may neither make distributions to
shareholders nor release them from obligation to
pay capital contributions or pay for shares.

If the Company reduces its registered capital
according to the preceding paragraph, it is
exempted from paragraph 2 of the Article 28. in
this Articles of Association. However, the
Company shall make a public announcement in
a newspaper or on the National Enterprise Credit
Information Publicity System (% &34 Hif &
Am&H) within 30 days after the shareholders’
meeting to reduce the registered capital.
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Amended Articles

The Company may not distribute profit after a
reduction of registered capital under the
preceding paragraphs, before the cumulative
amount of the statutory common reserve and
discretionary common reserve reaches 50% of the
Company’s registered capital.

Atticle 28.

The Company may, according to the procedures set
forth in these Articles and upon approval by the
relevant governing authorities of the State,
repurchase its issued shares under the following
circumstances:

(1) for the purpose of reducing its share capital;

(2) merging with other companies that hold shares in
the Company;

(3) giving the shares for employee stock ownership
plans or equity incentives;

(4) shareholders who objected to resolutions on
merger or division of the Company passed at a
shareholders” general meeting and requested the
Company to take up their shares;

(5) converting the shares into the convertible
corporate bonds issued by the listed company;

(6) as necessary for the listed company to safeguard
the company’s value and shareholders’ equity;

(7) other circumstances permitted by law and
administrative regulations.

Where the Company needs to acquire its own shares
for any of the reasons stipulated in (1) and/or (2)
above, it shall be subject to a resolution of the
shareholders’ general meeting. Where the Company
needs to acquire its own shares for any of the
reasons stipulated in (3), (5) and/or (6) above, it
shall pursuant to the requirements of these Articles
or the mandate of the shareholders’ general meeting,
be resolved at a Board meeting that is attended by at
least two-thirds of all directors.

Atticle 30.

The Company shall not purchase its own shares
except may—aeeordine—to-the-procedures-setforth-tn
these—Artelesand—porapprovalby—the—relevant

. borities—ol—the—Siate hases
tsswed—shares under any of the following
circumstances:

(1) for the purpose of reducing its registered share
capital;

(2) merging with other companies that hold shares in
the Company;

(3) giving the shares for employee stock ownership
plans or equity incentives;

(4) shareholders who objected to resolutions on
merger or division of the Company passed at a
shareholders’geseral meeting and requested the
Company to take up their shares;

(5) converting the shares into the convertible
corporate bonds issued by the listed company;

(6) as necessary for the listed company to safeguard
the company’s value and shareholders’ equity.

T otherei ed e 1

Where the Company needs to acquire its own shares
for any of the reasons stipulated in (1) and/or (2)
above, it shall be subject to a resolution of the
shareholders’ gererat-meeting. Where the Company
needs to acquire its own shares for any of the
reasons stipulated in (3), (5) and/or (6) above, it
shall pursuant to the requirements of these Articles
or the mandate of the shareholders’ gereral-meeting,
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Amended Articles

be resolved at a Board meeting that is attended by at
least two-thirds of all directors.

After purchasing its own shares pursuant to the
provisions of the first paragraph of article 30, the
Company shall, under the circumstance set forth
in subparagraph (1), cancel them within 10 days
after the purchase; while under the circumstances
set forth in either subparagraph (2) or (4),
transfer or cancel them within six months; and
while under the circumstances set forth in
subparagraph (3), (5) or (6), the total number of
shares of the Company held by the Company
shall not exceed 10% of the total issued shares of
the Company, and shall be transferred or
canceled within three years.

Atticle 29.

The Company may repurchase shares in one of the
following ways, with the approval of the relevant
governing authority of the State:

(1) by making a general offer for the repurchase of
shares to all its shareholders on a pro rata basis;

(2) by repurchasing shares through public dealing on
a stock exchange;

(3) by repurchasing shares outside of the stock
exchange by means of an agreement.

The method of public and centralized transaction
shall be adopted when the Company needs to acquire
its shares for any of the reasons stipulated in (3), ()
and/or (6) of Article 28 of the Articles of
Association.

Deleted

Article 30.

The Company must obtain the prior approval of the
shareholders in a general meeting (in the manner
stipulated in the Company’s Articles of Association)
before it can repurchase shares outside of the stock
exchange by means of an agreement. The Company
may, by obtaining the prior approval of the
shareholders in a general meeting (in the same
manner), release, vary or waive its rights under an
agreement which has been so entered into.

Deleted
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No. of the

it must comply with the following provisions in
relation to repurchase of its issued shares:

(I) where the Company repurchases shares at par
value, payment shall be made out of book surplus
distributable profits of the Company or out of
proceeds of a new issue of shares made for that
purpose;

(2) where the Company repurchases shares of the
Company at a premium to its par value, payment up
to the par value may be made out of the book surplus
distributable profits of the Company or out of the

existing articles | Original Articles amended articles | Amended Articles
An agreement for the repurchase shares referred to in
the preceding paragraph includes (but is not limited
to) an agreement to become liable to repurchase
shares or an agreement to have the right to
repurchase shares.

The Company may not assign an agreement for the
repurchase of its shares or any right contained in
such an agreement.

Article 31. After the Company has acquired its shares according | Article 31. After-the-Company-hasnequired-ts-shares-aeeording
to the above provision, the same shall be cancelled temthe—sheveprovister—te—amehatbeernected
within 10 days from the date of acquisition in the withir—0-days—from-the—date—ofnequiston—tithe
event of (1) of Article 28. In the event of (2) or (4), event-of-(H-ofArtiele28—th-the-event-of-(2)-or-(4%;
and the same shall be transferred or cancelled within and-the-same-shall-be-transferred-or-eaneelled-within
6 months; in the event of (3), (5) and/or (6), the total 4 - -
number of shares held by the Company shall not frither—of—sharer—held—ty—the—Comprr—hat-not
exceed 10% of its total issued shares, and such exeeed—H%—of—s—total—issued—shares—and—sueh
shares shall be transferred or cancelled within 3 shares—shat-be—transferred—or—eaneeHed—within—3
years. et
The Company shall apply to the original company The Company shall apply to the original company
registration authority for registration of the change in registration authority for registration of the change in
its registered capital. its registered capital.

The aggregate par value of the cancelled shares shall The aggregate par value of the cancelled shares shall
be deducted from the Company’s registered share be deducted from the Company’s registered share
capital. capital.

Article 32. Unless the Company is in the course of liquidation, | - Deleted
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Amended Articles

proceeds of a new issue of shares made for that
purpose. Payment of the portion in excess of the par
value shall be effected as follows:

(i) if the shares being repurchased were issued at par
value, payment shall be made out of the book surplus
distributable profits of the Company;

(ii) if the shares being repurchased were issued at a
premium to its par value, payment shall be made out
of the book surplus distributable profits of the
Company or out of the proceeds of a new issue of
shares made for that purpose, provided that the
amount paid out of the proceeds of the new issue
shall not exceed the aggregate amount of premiums
received by the Company on the issue of the shares
repurchased nor shall it exceed the book value of the
Company’s capital common reserve fund account
(including the premiums on the new issue) at the
time of the repurchase;

(3) the Company shall make the following payments
out of the Company’s distributable profits:

(i) expenses incurred for the acquisition of the right
to repurchase its own shares;

(i) expenses incurred for modification of any
contract for the repurchase of its shares;

(iii) payment for the release of its obligation(s) under
any contract for the repurchase of its shares;

(4) after the Company’s registered capital has been
reduced by the aggregate par value of the cancelled
shares in accordance with the relevant provisions, the
amount deducted from the distributable profits of the
Company for payment of the par value of shares
which have been repurchased shall be transferred to
the Company’s capital common reserve fund
account.

Article 33.

The Company and its subsidiaries shall not, at any
time, provide any form of financial assistance to a
person who is acquiring or is proposing to acquire

Article 32.
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existing articles | Original Articles amended articles | Amended Articles
shares in the Company. This includes any person hres—in—the—Compam——tehdo—t—peren
who directly or indirectly incurs any obligations as a whe-gireetly-or-ndirecthy-teurs-any-obligations-as-8
result of the acquisition of shares in the Company resh-ofthe—teqitstion—ei—hares——the—Compary
(the “Obligor”). ~Obligor™
The Company and its subsidiaries shall not, at any The—Compury—and-t—subsidtartes—shatrot—atury
time, provide any form of financial assistance to the Hfe PRttt oot retincetothe
Obligor for the purposes of reducing or discharging Oblizorfor-thepurposes—ofredueing—ordischarsing
the obligations assumed by such Obligor. the-obligations—assumed-by—sueh-Oblizer
This Article shall not apply to the circumstances Fhis—rtele—halfroappl—te—the—citetmsttees
specified in Article 35. speetfied-nArtiele 35

The Company shall not provide gifts, loans,
guarantees, or other financial assistance for
another person to acquire shares of the
Company or its parent company, unless the
Company implements an employee stock
ownership plan. For the benefit of the Company,
the Company may provide financial assistance for
another person to acquire shares of the Company
or its parent company, under a resolution of the
shareholders’ meeting, or under a resolution
adopted by the board of directors in accordance
with the Company’s Articles of Association or
under the authority of the shareholders’ meeting,
provided that the cumulative total of financial
assistance shall not exceed 10% of the total issued
share capital. The resolution adopted by the
board of directors shall be approved by more
than two-thirds of all directors.

If any loss is caused to the Company by violating
the provisions of the preceding two paragraphs,
the responsible directors and senior managers
shall be liable for compensation.

Atticle 34.

For the purposes of this Chapter, “financial
assistance” includes (without limitation) the
following:

(1) it

Deleted
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(2) guarantee (including the assumption of liability
by the guarantor or the provision of assets by the
guarantor to secure the performance of obligations
by the Obligor), compensation (other than
compensation in respect of the Company’s own
default) or release or waiver of any rights;

(3) provision of loan or any other agreement under
which the obligations of the Company are to be
fulfilled before the obligations of another party, or
the change in parties to, or the assignment of rights
under, such loan or agreement; financial assistance in
any other form when the Company is insolvent or
has no net assets or when such assistance would lead
to a major reduction in the Company’s net assets.

(4) any other form of financial assistance given by
the Company when the Company is insolvent or has
no net assets or when its net assets would thereby be
reduced to a material extent.

For the purposes of this Chapter, “assumption of
obligations” includes the assumption of obligations
by way of contract or by way of arrangement
(irrespective of whether such contract or arrangement
is enforceable or not and irrespective of whether
such obligation is to be borne solely by the Obligor
or jointly with other persons) or by any other means
which results in a change in its financial position.

Atticle 35.

The following actions shall not be deemed to be
activities prohibited by Article 33 of this Chapter:

(I) the provision of financial assistance by the
Company where the financial assistance is given in
good faith in the interests of the Company, and the
principal purpose of which is not for the acquisition
of shares in the Company, or the giving of the
financial assistance is an incidental part of some
larger purpose of the Company;

(2) the lawful distribution of the Company’s assets
by way of dividend,

Deleted
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(3) the allotment of bonus shares as dividends;

(4) a reduction of registered capital, a repurchase of
shares of the Company or a reorganization of the
share capital structure of the Company effected in
accordance with the Company’s Articles of
Association;

(5) the lending of money by the Company within its
scope of business and in the ordinary course of its
business (provided that the net assets of the
Company are not thereby reduced or that, to the
extent that the assets are thereby reduced, the
financial assistance is provided out of distributable
profits);

(6) contributions made by the Company to employee
share ownership schemes (provided that the net
assets of the Company are not thereby reduced or
that, to the extent that the assets are thereby reduced,
the financial assistance is provided out of
distributable profits).

the Chairman of the Company’s board of directors.
Where the stock exchange(s) on which the
Company’s shares are listed require other senior
officer(s) of the Company to sign on the share
certificates, the share certificates shall also be signed
by such senior officer(s). The share certificates shall
take effect after being imprinted with the seal of the
Company. The share certificate shall be imprinted
with the seal of the Company or the seal of the
Company for securities under the authorization of
the board of directors. The signatures of the

Article 36. The Share certificates of the Company shall be in | Article 33. The Share certificates of the Company shall be in
registered form. registered form.
Share certificates shall, other than the matters Share—certificates—shat—other—than—the—matters
specified by the Company Law, also contain other speethed—hr—the—Compafrrw—lse—eontaother
items required to be contained therein by the stock ttems—required—to-be-contained-theretn-by—the-steck
exchange where the shares of the Company are exchanee—where—the—shares—of—the—Company—are
listed. listed:

Article 37. Share certificates of the Company shall be signed by | - Deleted
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Chairman of the board of directors or other senior
officer(s) of the Company may be printed in
mechanical form.

Article 38. The Company shall keep a register of shareholders | Article 34.

which shall contain the following particulars:

(1) the name (title) and address (residence), the

occupation or nature of each shareholder;

(2) the class and quantity of shares held by each

shareholder;

(3) the amount paid-up on or agreed to be paid-up on

the shares held by each shareholder;

(4) the share certificate number(s) of the shares held

by each shareholder;

(5) the date on which each share was acquired in the

Register;

(6) the date on which each person is registered as a

shareholder;

(7) the date on which any shareholder ceases to be a Frrthe-datte-onwhich-tir—harcholdereetsestobet

shareholder. shereholder:

Unless there is evidence to the contrary, the register The Company shall establish a register of

of shareholders shall be sufficient evidence of the shareholders based on the certificates provided

shareholders” shareholdings in the Company. by the securities registrar.
Prless—there—s—evidenee—to—the—eontrary—i The
register of shareholders shall be sufficient evidence
of the shareholders’ shareholdings in the Company.

- Newly-added Article 35. Where laws, administrative regulations, the

securities regulatory body under The State
Council or the listing rules of the place where
the Company is listed stipulate that the register of
shareholders shall not be changed before the
shareholders’ meeting or the date before which
the Company decides to distribute dividends, such

provisions shall prevail.
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understanding and agreements made between the
securities authority of the State Council and overseas
securities regulatory organizations, maintain the
register of shareholders of Overseas listed foreign
shares overseas and appoint overseas agent(s) to
manage such register of shareholders. The original
register for holders of Overseas listed foreign shares
listed in Hong Kong (“register of H shareholders”)
shall be maintained in Hong Kong. The Company
may keep the register of H shareholders in PRC and
Hong Kong for the register H shares (including the
shares reduced by state-owned shares) of any Placing
and transfer (including any allotment with condition
and transfer).

A duplicate register of shareholders for the holders
of Overseas listed foreign shares (and the register of
shareholders mentioned in item 3 of Article 40) shall
be maintained at the Company’s residence. The
appointed overseas agent(s) shall ensure consistency
between the original and the duplicate register of
shareholders at all times. If there is any
inconsistency between the original and the
duplicate register of shareholders for the holders of
Overseas listed foreign shares, the original register
of shareholders shall prevail.

When the original and duplicate of the register of
holders of foreign investment shares listed outside
the PRC are inconsistent, the original shall prevail.

No. of the No. of the
existing articles | Original Articles amended articles | Amended Articles
Article 39. The Company may, in accordance with the mutual | Article 36. The Company may, in accordance with the mutual

understanding and agreements made between the
securities authority of the State Council and overseas
securities regulatory organizations, maintain the
register of shareholders of Overseas listed foreign
shares overseas and appoint overseas agent(s) to
manage such register of shareholders. The original
register for holders of Overseas listed foreign shares
listed in Hong Kong (“register of H shareholders™)

shall be maintained in Hong Kong. Fhe—Company
. " ess i PRE
HoneKonefor s o eludine i
shresredueed-rtte-swredhared-piriyPleete
i for-finelu " - condis
ahd-transter):

In case of any inconsistency between the records
in the original and the duplicate copies of the H-
share shareholders’ register, the original shall
prevail. The register of H-share members must be
available for inspection by shareholders, but the
Company may suspend the registration of
shareholders in accordance with section 632 of
the Companies Ordinance (Cap. 622 of the Laws

of Hong Kong).
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No. of the
existing articles

Original Articles

No. of the
amended articles

Amended Articles

Any member whose name is entered in the
Register of Members or any person who
requests his name (s) to be entered in the
Register of Members may apply to the Company
for a replacement issue of new share certificates
in respect of his shares (hereinafter referred to as
the “relevant shares”) if his share certificates
(hereinafter referred to as the “original share
certificates”) are lost. Where a shareholder of
unlisted shares loses his share certificates and
applies for replacement, it shall be handled in
accordance with the relevant provisions of the
Company Law. Where a shareholder of Overseas
listed foreign shares loses his share certificates
and applies for replacement, it may be handled in
accordance with the laws of the place where the
original register of H-share shareholders is kept,
the rules of the stock exchange or other relevant
regulations.

Article 40.

The Company shall have a complete register of
shareholders which shall comprise of the following
parts:

(1) the register of shareholders which is maintained
at the Company’s residence (other than those share
registers which are described in sub-paragraphs (2)
and (3) of this Article);

(2) the register of shareholders in respect of the
holders of Overseas listed foreign shares of the
Company which is maintained in the same place as
the overseas stock exchange on which the shares are
listed; and

(3) the register of shareholders which are maintained
in such other place as the board of directors may
consider necessary for the purposes of the listing of
the Company’s shares.

Deleted

Atticle 42.

Where laws, administrative regulations, departmental
rules, normative documents and requirements of
relevant stock exchanges or regulatory authorities
at the place where the shares of the Company are
listed impose requirements on the timeline of the

Deleted
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No. of the No. of the
existing articles | Original Articles amended articles | Amended Articles

closure of register of shareholders prior to the date
of a shareholders’ general meeting or before the
record date for the Company’s distribution of
dividends, such provisions shall prevail.

Article 44. Any person aggrieved and claiming to be entitled to | - Deleted
have his name (title) entered in or removed from the
register of shareholders may apply to a court of
competent jurisdiction for rectification of the
register.

Atticle 45. Any person who is a registered shareholder or who | - Deleted
claims to be entitled to have his name (title) entered
in the register of shareholders in respect of shares in
the Company may, if his share certificate (the
“original certificate”) relating to the shares is lost,
apply to the Company for a replacement share
certificate in respect of such shares (the “Relevant
Shares”).

Application by a holder of Domestic shares, who has
lost his share certificate, for a replacement share
certificate shall be dealt with in accordance with
Article 143 of the Company Law.

Application by a holder of Overseas-Listed Foreign
Shares, who has lost his share certificate, for a
replacement share certificate may be dealt with in
accordance with the law of the place where the
original register of shareholders of holders of
Overseas listed foreign shares is maintained, the
rules of the stock exchange or other relevant
regulations.

The issue of a replacement share certificate to a
holder of H Shares, who has lost his share certificate,
shall comply with the following requirements:

(1) The applicant shall submit an application to the
Company in a prescribed form accompanied by a
notarial certificate or a statutory declaration, stating
the grounds upon which the application is made, the

circumstances and evidence of the loss; and
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No. of the
existing articles

Original Articles

No. of the
amended articles

Amended Articles

declaring that no other person is entitled to have his
name entered in the register of shareholders in
respect of the Relevant Shares.

(2) The Company has not received any declaration
made by any person other than the applicant
declaring that his name shall be entered into the
register of shareholders in respect of such shares
before it decides to issue a replacement share
certificate to the applicant.

(3) The Company shall, if it intends to issue a
replacement share certificate, publish a notice of its
intention to do so at least once every thirty (30) days
within a period of ninety (90) consecutive days in
such newspapers as may be prescribed by the board
of directors.

(4) The Company shall, prior to publication of its
intention to issue a replacement share certificate,
deliver to the stock exchange on which its shares are
listed, a copy of the notice to be published and may
publish the notice upon receipt of confirmation from
such stock exchange that the notice has been
exhibited in the premises of the stock exchange.
Such notice shall be exhibited in the premises of the
stock exchange for a period of ninety (90) days.

In the case of an application which is made without
the consent of the registered holder of the Relevant
Shares, the Company shall deliver by mail to such
registered shareholder a copy of the notice to be
published.

(5) If, by the expiration of the 90-day period referred
to in paragraphs (3) and (4) of this Atticle, the
Company has not have received any challenge from
any person in respect of the issuance of the
replacement share certificate, it may issue a
replacement share certificate to the applicant
pursuant to his application.
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No. of the
existing articles

Original Articles

No. of the
amended articles

Amended Articles

(6) Where the Company issues a replacement share
certificate pursuant to this Article, it shall forthwith
cancel the original share certificate and document the
cancellation of the original share certificate and
issuance of a replacement share certificate in the
register of shareholders accordingly.

(7) All expenses relating to the cancellation of an
original share certificate and the issuance of a
replacement share certificate shall be borne by the
applicant and the Company is entitled to refuse to
take any action until reasonable security is provided
by the applicant therefore.

Where power is taken to issue share warrants to
bearer, which no new share warrant shall be issued
to replace one that has been lost, unless the issuer is
satisfied beyond reasonable doubt that the original
has been destroyed.

Atticle 46.

Where the Company issues a replacement share
certificate pursuant to the Company’s Articles of
Association and a bona fide purchaser acquires or
becomes the registered owner of such shares, his
name (title) shall not be removed from the register of
shareholders.

Deleted

Atticle 47.

The Company shall not be liable for any damages
sustained by any person by reason of the cancellation
of the original share certificate or the issuance of the
replacement share certificate unless the claimant is
able to prove that the Company has acted in a
deceitful manner.

Deleted

Atticle 48.

A shareholder of the Company is a person who
lawfully holds shares in the Company and whose
name (title) is entered in the register of shareholders.

A shareholder shall enjoy rights and assume
obligations according to the class and amount of
shares held by him; shareholders who hold shares of
the same class shall enjoy the same rights and
assume the same obligations.

Article 39.

A shareholder of the Company is a person who
lawfully holds shares in the Company and whose
name (title) is entered in the register of shareholders.

A shareholder shall enjoy rights and assume
obligations according to the class and amount of
shares held by him; shareholders who hold shares of
the same class shall enjoy the same rights and

assume the same obligations.
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No. of the
existing articles

Original Articles

No. of the
amended articles

Amended Articles

Regarding to H shareholders of the company, shares
may be jointly held by two(2) or more persons.
They shall be treated as joint holders and limited by
the following rules::

(I) The company must not register more than 4
persons as joint holders of shares;

(2) Any joint shareholder shall individually and
jointly take the liability of unpaid amount;

(3) In the case of the joint shareholders, if one of the
joint shareholders is deceased, only the other
existing shareholders of the joint shareholders shall
be deemed as the persons who have the ownership of
the relevant shares. The board of directors, however,
may require the other existing shareholders to
provide a certificate of death as necessary for the
purpose of modifying the register of shareholders;

(4) any of the joint shareholders of the shares, only
the joint shareholders ranking first in the register of
shareholders have the right to accept certificates of
the relevant shares, receive notices of the Company,
attend and vote at shareholders’ general meetings of
the Company. Any notice which is delivered to the
shareholder shall be deemed to be delivered to all the
joint shareholders of the relevant shares.

When legal person act as company’s shareholder, its
legal representative or proxy of it or (if shareholder
is a recognized registrar (or designated other person)
(called “recognized registrar” below)) recognized
registrar or its proxy to exercise its rights.

No powers shall be taken to freeze or otherwise
impair any of the rights attaching to any share by
reason only that the person or persons who are
interested directly or indirectly therein have failed to
disclose their interests to the company.

That where power is taken to sell the shares of a
member who is untraceable it will not be exercised
unless:

Regarding to H shareholders of the company, shares
may be jointly held by two(2) or more persons.
They shall be treated as joint holders and limited by
the following rules::

(I) The company must not register more than 4
persons as joint holders of shares;

(2) Any joint shareholder shall individually and
jointly take the liability of unpaid amount;

(3) In the case of the joint shareholders, if one of the
joint shareholders is deceased, only the other
existing shareholders of the joint shareholders shall
be deemed as the persons who have the ownership of
the relevant shares. The board of directors, however,
may require the other existing shareholders to
provide a certificate of death as necessary for the
purpose of modifying the register of shareholders;

(4) any of the joint shareholders of the shares, only
the joint shareholders ranking first in the register of
shareholders have the right to accept certificates of
the relevant shares, receive notices of the Company,
attend and vote at shareholders’generst meetings of
the Company. Any notice which is delivered to the
shareholder shall be deemed to be delivered to all the
joint shareholders of the relevant shares.

When legal person act as company’s shareholder, its
legal representative or proxy of it or (if shareholder
is a recognized registrar (or designated other person)
(called “recognized registrar” below)) recognized
registrar or its proxy to exercise its rights.

No powers shall be taken to freeze or otherwise
impair any of the rights attaching to any share by
reason only that the person or persons who are
interested directly or indirectly therein have failed to
disclose their interests to the company.

That where power is taken to sell the shares of a
member who is untraceable it will not be exercised
unless:
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No. of the
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Original Articles

No. of the
amended articles

Amended Articles

(a) during a period of 12 years at least three
dividends in respect of the shares in question have
become payable and no dividend during that period
has been claimed; and

(b) on expiry of the 12 years the issuer gives notice
of its intention to sell the shares by way of an
advertisement published in the newspapers and
notifies the Exchange of such intention.

(a) during a period of 12 years at least three
dividends in respect of the shares in question have
become payable and no dividend during that period
has been claimed; and

(b) on expiry of the 12 years the issuer gives notice
of its intention to sell the shares by way of an
advertisement published in the newspapers and
notifies the Exchange of such intention.

Atticle 49.

Holders of ordinary shares of the Company shall
enjoy the following rights:

(1) the right to receive dividends and other
distributions in proportion to the number of shares
held;

(2) the right to attend or appoint a proxy to attend
shareholders’ general meetings and to vote thereat;

(3) the right of supervisory management over the
Company’s business operations and the right to
present proposals or to raise queries;

(4) the right to transfer shares in accordance with
laws, administrative regulations and provisions of the
Company’s Atticles of Association;

(5) the right to obtain relevant information in
accordance with the provisions of the Company’s
Atticles of Association, including:

(i) the right to obtain a copy of the Company’s
Atticles of Association, subject to payment of costs;

Article 40.

Holders of ordinary shares of the Company shall
enjoy the following rights:

(1) the right to receive dividends and other
distributions in proportion to the number of shares
held;

(2) the right to attend or appoint a proxy to attend
shareholders’geserat meetings and to vote thereat;

(3) the—tisht—oi—supervisory—fanhagemert—overthe
Company-s—busthess—operations—and the right to
present proposals or to raise queries to the
Company;,

(4) the right to transfer shares in accordance with
laws, administrative regulations and provisions of the
Company’s Articles of Association;

(5) the right to obtain relevant information in
accordance with the provisions of the Company’s
Articles of Association, including:

o e i E e O ;
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since the end of the last accounting year and the
aggregate amount paid by the Company for this
purpose;

(e) minutes of shareholders’ meetings;

(aa) the minute of ordinary resolution; and (bb) the
special resolution.

(f) resolutions of board meetings;

(g) resolutions of meetings of the Board of
Supervisors;

No. of the No. of the

existing articles | Original Articles amended articles | Amended Articles
(ii) subject to payment of a reasonable fee, the right (i-subieet-to-payment-ofa-reasonablefeethe-right
to inspect and copy in the registered office and the to-inspeet-and-eopy—in-the-registered-offiee—and-the
place of business in Hong Kong of the Company: place-of-bustressiHene Koneof-the Company:
(a) all parts of the register of shareholders; {e-elt-parts-of-theregister-ofsharchelders:
(b) personal particulars of each of the Company’s Bpersenabpartienlars—efeach—ofthe Companys
directors, supervisors, general manager and other et sHperr et e HaRaser—id—eter
senior officers, including: sentor-offieersneuding:
(aa) present and former name and alias; Fttr-preet - Tormer et
(bb) principal address (place of residence); {bb)prinetpat-nddress—(place-of residenee):
(cc) nationality; Fee et
(dd) primary and all other concurrent occupations {de—primary—and—al—other—eoncurrent—oeetpations
and duties; ai-duties;
(ee) identification documents and the numbers fee—identifiention—doctments—and—the—numbers
thereof; thereof:
(c) report on the state of the Company’s share fer—tepori—on—the—state—of—the—Commpany-s—share
capital; eapiak;
(d) reports showing the aggregate par value, FH—Feporh oo —tere stte—pii—rtte:
quantity, highest and lowest price paid in respect gquantity—hishest—andtowestprice—paid—in—respeet
of each class of shares repurchased by the Company ofeaeh-elass-of-sharesrepurehased-by-the-Company
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No. of the
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Original Articles

No. of the
amended articles

Amended Articles

(h) financial and accounting reports(Including the
attached files: such as Director’s report, Auditors
report and Supervisory committee’s report.);

(i). counterfoils of the bonds; and (j) a copy of latest
annual report which submitted to national
administration for industry and commerce or other
administrations.

The Company shall allow public to review and copy
those documents(after paying correct fees)
aforementioned in (a), (c), (d), (¢)-(bb),(h) and(j) in
its business location in Hong Kong, and allow
shareholders to review and copy documents(after
paying correct fees) aforementioned in (e)-(aa).

(6) in the event of the termination or liquidation of
the Company, the right to participate in the
distribution of surplus assets of the Company in
accordance with the number of shares held;

(7) other rights conferred by laws, administrative
regulations and the Company’s Articles of
Association.

(DThe shareholders shall be entitled to review and
make copies of the Company’s Articles of
Association, the register of the shareholders, the
minutes of shareholders’ meetings, the minutes of
the meetings of the board of directors and the
financial reports, and may put forward
suggestions or raise inquiries about the business
operations of the Company;

(QIf shareholders who individually or aggregately
hold more than 3% of the Company’s shares for
180 consecutive days or more requests for review
of the accounting books and accounting vouchers
of the Company, they shall submit a written
request to the Company stating the purpose. If
the Company, has reasonable grounds to believe
that the shareholder’s requests to review the
accounting books and accounting vouchers has
improper purposes and may impair the legitimate
interests of the Company, it may reject the
request of the shareholder to review the books
and shall, within 15 days from the shareholder’s
written request, respond to the shareholder in
writing, which shall include an explanation. If the
Company rejects the request of any shareholder
to review the accounting books, the shareholder
may initiate proceedings in the people’s court.

The shareholder may retain an accounting firm, a
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No. of the
existing articles

Original Articles

No. of the
amended articles

Amended Articles

law firm, or other intermediaries to review the
materials specified in the preceding paragraph.
The shareholder and the accounting firm, law
firm, or other intermediaries retained by it shall
comply with the provisions of laws and
administrative regulations on the protection of
state secrets, trade secrets, persomal privacy,
personal information etc., when reviewing and
duplicating the relevant material;

@If a shareholder requests for a review or
reproduction of the relevant materials of the
company’s wholly-owned subsidiaries, the
provisions of the preceding two paragraphs shall

apply;

@If a shareholder of the Company requests for a
review or reproduction of the relevant materials,
the shareholder shall comply with the Securities
Law of the People’s Republic of China and other
laws and administrative regulations.

(6) in the event of the termination or liquidation of
the Company, the right to participate in the
distribution of surplus assets of the Company in
accordance with the number of shares held;

(7) other rights conferred by laws, administrative
regulations and the Company’s Articles of
Association.

Article 50.

Holders of ordinary shares of the Company shall
have the following obligations:

(1) to abide by the Articles of Association of the
Company;

(2) to pay subscription fees on the basis of the shares
subscribed by them and the method of capital
injection, and;

Article 41.

Holders of ordinary shares of the Company shall
have the following obligations:

(1) to abide by the Articles of Association of the
Company;

(2) to pay subscription fees on the basis of the shares
subscribed by them and the method of capital

injection, and;

- 36 -



APPENDIX I

PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No. of the
existing articles

Original Articles

No. of the
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Amended Articles

(3) other obligations imposed by laws, administrative
regulations and the Company’s Articles of
Association.

Shareholders are not liable to make any further
contribution to the share capital other than according
to the terms which were agreed by the subscriber of
the relevant shares at the time of subscription.

(3) other obligations imposed by lawss,
administrative regulations and the Company’s
Atticles of Association.

Shareholders—are—netiable—to—make—any—further
b b ok other i "
] » | b thesubseriber—of

CHAPTER 8: DUTIES OF CONTROLLING
SHAREHOLDER TO OTHER SHAREHOLDERS

Deleted

Atticle 51.

In addition to the obligations imposed by laws and
administrative regulations or required by the listing
rules of the stock exchange on which the Company’s
shares are listed, a controlling shareholder shall not
exercise his voting rights in respect of the following
matters in a manner prejudicial to the interests of all
or part of the shareholders of the Company:

(1) to relieve a director or supervisor of his duty to
act honestly in the best interests of the Company;

(2) to approve the expropriation by a director or
supervisor (for such director’s or supervisor’'s own
benefit or for the benefit of another person) of the
Company’s assets in any way, including (but not
limited to) opportunities which are beneficial to the
Company;

(3) to approve the expropriation by a director or
supervisor (for such director’s or supervisor’s own
benefit or for the benefit of another person) of the
individual rights of other shareholders, including (but
not limited to) rights to distributions and voting
rights (save pursuant to a restructuring which has
been submitted for approval by the shareholders in a
general meeting in accordance with the Company’s
Atticles of Association).

Deleted

Atticle 52.

The Company and the controlling shareholder shall
operate separately and assume duty and risk
independently. The controlling shareholder shall
exercise its right via general meeting. The
Company’s corporate structure such as board
meeting, managers, financial department, and

Deleted
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No. of the No. of the
existing articles | Original Articles amended articles | Amended Articles

marketing department shall be independent from
controlling shareholder. The Company’s corporate
structure shall not adhere to controlling shareholder’s
relevant departments. The Company’s corporate
structure shall free from controlling shareholder’s
orders.

The Company’s major decisions are decided by
general meeting and the board meeting. The
Controlling shareholder shall not interfere with
company’s operation and harm interest of company
and other shareholders.

Article 53. Proxy of the Company’s national legal person’s | - Deleted
share shall present at the general meeting and
exercise its right. Any shareholder or its proxy is
prohibited from interfering operational management
of the company without general meeting’s approval.
Without general meeting’s approval,
appointing\disqualifying senior management and
resolution of the general meeting or board meeting
are also prohibited.

Article 54. For the purposes of the preceding Article, the term | - Deleted
“controlling shareholder” shall refer to a person who
satisfies any of the following conditions:

(I) a person who hold the shares more than 50
percent of the total issued shares of the Company;

(2) a person who hold the shares not more than 50
percent of the total issued shares of the Company,
but the voting power of the shares held have great
influence on the resolution of the general meeting of
the Company;

(3) a person who, acting alone or in concert with
others, has the power to elect more than half of the
board of directors;

(4) a person who, acting alone or in concert with
others, has the power to exercise or to control the
exercise of 30 % or more of the voting rights in the
Company;
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(5) a person who, acting alone or in concert with
others, holds 30 % or more of the issued and
outstanding shares of the Company;

(6) a person who, acting alone or in concert with
others, has de facto control of the Company in any
other way.

CHAPTER 9: SHAREHOLDERS’ GENERAL
MEETINGS

CHAPTER 98: SHAREHOLDERS' GENERAL
MEETINGS

following functions and powers:

(1) to decide on the Company’s operational policies
and investment plans;

(2) to elect and replace directors and to decide on
matters relating to the remuneration of directors;

(3) to elect and replace supervisors who represent the
shareholders and to decide on matters relating to the
remuneration of supervisors;

(4) to examine and approve the board of directors’
reports;

(5) to examine and approve the supervisory
committee’s reports;

(6) to examine and approve the Company’s proposed
preliminary and final annual financial budgets;

(7) to examine and approve the Company’s profit
distribution plans and loss recovery plans;

(8) to decide on the increase or reduction of the
Company’s registered capital;

(9) to decide on matters such as material purchase or
sale, merger, division, dissolution and liquidation of
the Company;

Article 55. The shareholders’ general meeting is the organ of | Article 42. The shareholders’ generat-meeting is the organ of
authority of the Company and shall exercise its authority of the Company and shall exercise its
functions and powers in accordance with law. functions and powers in accordance with law.

Article 56. The shareholders’” general meeting shall have the | Article 43. The shareholders’ general-meeting shall have the

following functions and powers:

. ompanv’s-onerationslpetie
afe-HrrestRert-plis

(1) to elect and replace directors and to decide on
matters relating to the remuneration of directors;

Bta-clectadrephieesperrsor—whe-represent-the
| I " Lo
FeRUReFAHOR-OT-SHPRFHSOFS;

(2)¢4 to examine and approve the board of directors’
reports;

(3)H to examine and approve the Company’s profit

distribution plans and loss recovery plans;

(4)6& to decide on the increase or reduction of the
Company’s registered capital;
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(10) to decide on the issue of debentures by the
Company;

(1) to decide on the appointment, dismissal and
non-reappointment of the accountants of the
Company;

(12) to amend the Company’s Articles of
Association;

(13) to consider motions raised by shareholders who
represent 3% or more of the total number of voting
shares of the Company;

(14) to decide on other matters which, according to
law, administrative regulation or the Company’s
Articles of Association, need to be approved by
shareholders in general meetings;

If company issue preference share, it shall comply
with relevant law and regulations, powers and duties
of preference shareholders shall be defined by
general meeting. At which that adequate voting
rights will, in appropriate circumstances, be secured
to preference shareholders.

(5) to decide on matters such as material purchase
or sale, merger, division, dissolution and liquidation
of the Company;

(68 to decide on the issue of debentures by the
Company;

(TyHH to decide on the appointment, dismissal and
non-reappointment of the accountants of the
Company;

(8)42 to amend the Company’s Articles of
Association;

(9)33 to consider motions raised by shareholders
who represent 3% or more of the total number of
voting shares of the Company;

(10)H4 to decide on other matters which, according
to law, administrative regulation or the Company’s
Articles of Association, need to be approved by
shareholders in general the shareholders’ meetings;.

The shareholders’ meeting may authorize the
board of directors to adopt resolutions on the
issuance of corporate bonds.

Atticle 57.

The Company shall not, without the prior approval
of shareholders in a general meeting, enter into any
contract with any person (other than a director,
supervisor, general manager and other senior
officers) pursuant to which such person shall be
responsible for the management and administration
of the whole or any substantial part of the
Company’s business.

Deleted
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Atticle 58.

Shareholders’ general meetings are divided into
annual general meetings and extraordinary general
meetings. Shareholders” general meetings shall be
convened by the board of directors. Annual general
meetings are held once every year and within six (6)
months from the end of the preceding financial year.

The board of directors shall convene an
extraordinary general meeting within two (2)
months of the occurrence of any one of the
following events:

(1) where the number of directors is less than the
number stipulated in the Company Law or two-thirds
of the number specified in the Company’s Articles of
Association;

(2) where the unrecovered losses of the Company
amount to one-third of the total amount of its share
capital;

(3) where shareholder(s) holding 10 % or more of
the Company’s issued and outstanding voting shares
request(s) in writing for the convening of an
extraordinary general meeting;

(4) whenever the board of directors deems necessary
or the supervisory committee so requests;

(5) whenever two or more independent directors so
request.

Atticle 44.

Shareholders’ geperal—meetings are divided into
annual general meetings and extraordinary general
meetings. Shareholders’ general-meetings shall be
convened by the board of directors. Annual general
meetings are held once every year and within six (6)
months from the end of the preceding financial year.

The board of directors shall convene an
extraordinary general meeting within two (2)
months of the occurrence of any one of the
following events:

(1) where the number of directors is less than the
number stipulated in the Company Law or two-thirds
of the number specified in the Company’s Articles of
Association;

(2) where the unrecovered losses of the Company
amount to one-third of the total amount of its share
capital;

(3) where shareholder(s) holding 10 % or more of
the Company’s issued and outstanding voting shares
request(s) #—witing for the convening of an
extraordinary general meeting;

(4) whenever the board of directors deems necessary;

or-the-SHperviSery-compmttee-—Se-reqHests;

, . .
FegHest

(5) the audit committee of the Company so
request;

(6) other circumstances stipulated in these
Articles of Association.

Atticle 59.

When the Company convenes a shareholders’
general meeting, a notice notifying shareholders of
the time, location of the meeting and the matters to
be considered shall be issued; in respect of the
convening of an annual general meeting, twenty (20)
days prior to the meeting; and in respect of the
convening of an extraordinary general meeting of

Atticle 45.

When the Company convenes a shareholders’ gererat
meeting, a notice notifying shareholders of the time,
location of the meeting and the matters to be
considered shall be issued; in respect of the
convening of an annual general meeting, twenty
(20) days prior to the meeting; and in respect of the

convening of an extraordinary general meeting of
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shareholders, fifteen (15) days prior to the meeting.
Notice of calculation time, should not include the
day of the meeting and the day which notice is
dispatched. The day which the notice to Overseas
listed foreign shares mentioned in the article is
dispatched is the day of the Company or the shares
registries the Company appoint post the notice.

shareholders, fifteen (15) days prior to the meeting.

Atticle 60.

Whenever the Company convenes a general meeting,
shareholder(s) individually or collectively holding
3% or more of the voting shares of the Company
shall have the right to propose new motions to the
general meeting by submitting the same to the
convener in writing. The Company shall include in
the agenda for the meeting the matters in the motions
that fall within the scope of duties of the
shareholders’ general meeting.

Article 46.

Whenever the Company convenes a shareholders’
general meeting, shareholder(s) individually or
collectively holding 13% or more of the voting
shares of the Company may put forward a written
additional proposal to the board of directors 10
days before a shareholders’ meeting is held. The
additional proposal shall contain a clear topic for
discussion and specific matters to be resolved.
The board of directors shall notify the other
shareholders within two days after receiving the
additional proposal, and submit the additional
proposal for review at the shareholders’ meeting,
unless the additional proposal violates the
provisions of laws, administrative regulations, or
the Company’s Articles of Association, or does
not fall within the scope of the shareholders’
meeting. shathave-theright-to-proposetewtotions
] Lonoetine by submitting i ]
i witineThe € bl inelude

Newly-added

Article 47.

After the notice of the shareholders’ meeting is
issued, the resolutions listed in the notice of the
shareholders’ meeting shall not be cancelled, but
the convenor of the shareholders’ meeting has the
right to postpone the shareholders’ meeting and
make an announcement and explain the reasons
at least two working days before the original date
of the meeting subject to compliance with relevant
laws and regulations, the Listing Rules and the

provisions of the Articles of Association.
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Atticle 61. The general meeting shall not decide on any matter | Article 48. The shareholders’zereral-meeting shall not decide
not stated in the notice mentioned in article 59 and on any matter not stated in the notice mentioned in
60, and the agenda for the meeting. article 4559 and 4660—sand—the—agenda for the
meeting.
Atticle 62. A notice of a meeting of the shareholders of the | Article 49. A notice of a—tneeting—ef—the—shareholders—ef—the

Company shall satisfy the following criteria:

(1) be in writing;

(2) specify the place, date and time of the meeting;
(3) state the matters to be discussed at the meeting;

(4) provide such information and explanation as are
necessary for the shareholders to make an informed
decision on the proposals put before them. Without
limiting the generality of the foregoing, where a
proposal is made to amalgamate the Company with
another, to repurchase the shares of the Company, to
reorganize its share capital, or to restructure the
Company in any other way, the terms of the
proposed transaction must be provided in detail
together with copies of the proposed agreement, if
any, and the cause and effect of such proposal must
be properly explained,

(5) contain a disclosure of the nature and extent, if
any, of the material interests of any director,
supervisor, general manager and other senior
officers in the proposed transaction and the effect
which the proposed transaction will have on them in
their capacity as shareholders in so far as it is
different from the effect on the interests of
shareholders of the same class;

(6) contain the full text of any special resolution to
be proposed at the meeting;

(7) contain a conspicuous statement that a
shareholder entitled to attend and vote at such
meeting is entitled to appoint one (1) or more
proxies to attend and vote at such meeting on his
behalf and that a proxy need not be a shareholder;

Cempany—the shareholders’ meeting shall satisfy
the following criteria:

(1) be made by way of announcement #-witig;

(2) specify the time and place—date-gie-tifme of the
meeting;

(3) state the matters to be considered-disenssed—at
Hhe—frects,

(4) other requirements that should be met in

accordance with laws, regulations, Listing Rules,

etc.providesuehtnformation—and-explanation—as—are
freeessarytforthesharcholdersto-makenntrformed
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(8) specify the time and place for lodging proxy
forms for the relevant meeting.

Atticle 63.

Except the stipulations under the relevant laws,
regulations and the listing rules of the place of
listing of the Company, and the Company’s article of
association, notice of shareholders’ general meetings
shall be served on each shareholder (whether or not
such shareholder is entitled to vote at the meeting),
by personal delivery or prepaid airmail to the address
of the shareholder as shown in the register of
shareholders.

For the public holders of Domestic shares, notice of
the meetings may also be issued by way of public
announcement. The public announcement referred to
in the preceding paragraph shall be published in one
(1) or more national newspapers designated by the
securities authority of the State Council within the
interval of twenty (20) days to twenty five (25) days
before the convening of an annual general meeting,
or fifteen (15) days to twenty (20) days before the
convening of an extraordinary general meeting; after
the publication of such announcement, the holders of
Domestic shares shall be deemed to have received
the notice of the relevant sharcholders’ general
meeting.

Deleted

Atticle 64.

The accidental omission to give notice of a meeting
to, or the failure to receive the notice of a meeting
by, any person entitled to receive such notice shall
not invalidate the meeting and the resolutions
adopted thereat.

Article 50.

If the procedures for calling a shareholders’
meeting or meeting of the board of directors, or
the voting form, is in violation of any law,
administrative regulation or the bylaw, or if a
resolution is in violation of the bylaw of the
company, the shareholders may, within 60 days
from the day when the resolution is made, request
the people’s court to revoke it, unless the
procedures or the voting form contains a minor
defect without a substantial impact on the

resolution.
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Shareholders who have not been notified to attend
the shareholders’ meeting may apply to the
people’s court for revocation within sixty days
from the date they knew or should have known of
the passing of the resolution of the shareholders’
meeting; if the right to revoke is not exercised
within one year from the date the resolution is
made, the right to revoke shall be extinguished.

Atticle 65.

Any shareholder who is entitled to attend and vote at
a general meeting of the Company shall be entitled
to appoint one (1) or more persons (whether such
person is a shareholder or not) as his proxies to
attend and vote on his behalf, and a proxy so
appointed shall be entitled to exercise the following
rights pursuant to the authorization from that
shareholder:

0] the shareholders’ right to speak at the
meeting;

2 the right to demand or join in demanding a
poll;

3) the right to vote by hand or on a poll, but a
proxy of a shareholder who has appointed
more than one (1) proxy may only vote on
a poll.

Article 51.

Any shareholder who is entitled to attend and vote at
a shareholders’seneral meeting of the Company
shall be entitled to appoint one (1) or more persons
(whether such person is a shareholder or not) as his
proxies to attend and vote on his behalf, and a proxy
so appointed shall be entitled to exercise the
following rights pursuant to the authorization from
that shareholder:

(1) the shareholders’ right to speak at the
meeting;

2 the right to demand or join in demanding a
poll;

3) the right to vote by hand or on a poll, but a
proxy of a shareholder who has appointed
more than one (1) proxy may only vote on
a poll.

Atticle 67.

The instrument appointing a voting proxy and, if
such instrument is signed by a person under a power
of attorney or other authority on behalf of the
appointor, a notarially certified copy of that power of
attorney or other authority shall be deposited at the
residence of the Company or at such other place as is
specified for that purpose in the notice convening the
meeting, not less than twenty-four (24) hours before

Article 53.

The instrument appointing a voting proxy and, if
such instrument is signed by a person under a power
of attorney or other authority on behalf of the
appointor, a notarially certified copy of that power of
attorney or other authority shall be deposited at the
residence of the Company or at such other place as is
specified for that purpose in the notice convening the

meeting, not less than twenty-four (24) hours before
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the time for holding the meeting at which the proxy
propose to vote or the time appointed for the passing
of the resolution.

If the appointor is a legal person, its legal
representative or such person as is authorized by
resolution of its board of directors or other governing
body may attend any meeting of shareholders of the
Company as a representative of the appointor. If the
shareholder is the recognized clearing house (or its
attorney) as defined under the relevant laws and
regulations of the place in which the Company’s
securities are listed, such shareholder is entitled to
appoint Corporate Representative or one or more
persons as his proxies to attend on his behalf to
attend a general meeting or at any class meeting or
creditors meetings, but, if one or more persons have
such authority, the letter of authorization shall
contain the number and class of the shares in
connection with such authorization. Such person
can exercise the right on behalf of the recognized
clearing house (or its attorney) as if he is the
individual shareholder of the Company.

the time for holding the meeting at which the proxy
propose to vote or the time appointed for the passing
of the resolution.

If the appointor is a legal person, its legal
representative or such person as is authorized by
resolution of its board of directors or other governing

body may attend any meeting—ef—shareholders

shareholders’ meeting of the Company as a

representative of the appointor. If the shareholder
is the recognized clearing house (or its attorney) as
defined under the relevant laws and regulations of
the place in which the Company’s securities are
listed, such shareholder is entitled to appoint
Corporate Representative or one or more persons
as his proxies to attend on his behalf to attend a
generalshareholders’ meeting or at any class
meeting or creditors meetings, but, if one or more
persons have such authority, the letter of
authorization shall contain the number and class of
the shares in connection with such authorization.
Such person can exercise the right on behalf of the
recognized clearing house (or its attorney) as if he is
the individual shareholder of the Company.

Atticle 68.

Any form issued to a shareholder by the directors for
use by such shareholder for the appointment of a
proxy to attend and vote at meetings of the Company
shall be such as to enable the shareholder to freely
instruct the proxy to vote in favour of or against the
motions, such instructions being given in respect of
each individual matter to be voted on at the meeting.
Such a form shall contain a statement that, in the
absence of specific instructions from the shareholder,
the proxy may vote as he thinks fit.

Article 54.

Any form issued to a shareholder by the directors for
use by such shareholder for the appointment of a
proxy to attend and vote at meetings of the Company
shall be such as to enable the shareholder to freely
instruct the proxy to vote in favour of or against the
motions, such instructions being given in respect of
each individual matter to be voted on at the meeting.
Such—iformshl . W
W’ } v

A shareholder that appoints a proxy to attend a
shareholders’ meeting shall specify the matters in
which the proxy will act, the authority, and the
period. The proxy shall present a shareholder’s
proxy form to the Company, and exercise his
voting rights within the scope of the proxy form.

Atticle 69.

A vote given in accordance with the terms of a proxy
shall be valid notwithstanding the death or loss of

Deleted
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capacity of the appointor or revocation of the proxy
or the authority under which the proxy was executed,
or the transfer of the shares in respect of which the
proxy is given, provided that the Company did not
receive any written notice in respect of such matters
before the commencement of the relevant meeting.

shall be decided on a show of hands unless a poll is
demanded:

(1) by the chairman of the meeting;

Atticle 70. Resolutions of shareholders’ general meetings shall | Article 55. Resolutions of shareholders’geresal meetings shall
be divided into ordinary resolutions and special be divided into ordinary resolutions and special
resolutions. resolutions.

An ordinary resolution must be passed by votes An ordinary resolution must be passed by votes
representing more than one-half of the voting rights representing more than ere-half of the voting rights
represented by the shareholders (including proxies) represented by the shareholders (including proxies)
present at the meeting. present at the shareholders’ meeting.

A special resolution must be passed by votes A special resolution must be passed by votes
representing more than two-thirds of the voting representing more than two-thirds of the voting
rights represented by the shareholders (including rights represented by the shareholders (including
proxies) present at the meeting. proxies) present at the shareholders’ meeting.

Article 71. When shareholders (including proxies) vote at the | Article 56. Shares held by the company have no voting right.
shareholders’ general meeting, they shall exercise When—shareholders—ineluding—proxies—vote—i—the
their voting rights according to the number of voting shareholders—generat—tneeting—they—shat-exereise
rights that they represent. Each share shall carry one thet-voterichtsteeordinstothe-timber-of-vote
voting right. That, where any shareholder is, under riehts-that-theyrepresent—Each-share-shall-earry-one
these Exchange Listing Rules, required to abstain voting—rieht—That—whereWhere any shareholder is,
from voting on any particular resolution or restricted under these-Exehange-the Listing Rules, required to
to voting only for or only against any particular abstain from voting on any particular resolution or
resolution, any votes cast by or on behalf of such restricted to voting only for or only against any
shareholder in contravention of such requirement or particular resolution, any votes cast by or on behalf
restriction shall not be counted. Shareholders shall of such shareholder in contravention of such
comply with such requirement or restriction annex to requirement or restriction shall not be counted.
share’s voting right and relevant law and regulations Shareholders shall comply with such requirement
and this article. or restriction annex to share’s voting right and

relevant law and regulations and this article.
Shares held by the company have no voting right.
Atticle 72. At any shareholders’ general meeting, a resolution | - Deleted
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(2) by at least two (2) shareholders present in person
or by proxy entitled to vote thereat;

(3) by one (1) or more shareholders (including
proxies) representing 10% or more of shares (held
solely or in combination) carrying the right to vote at
the meeting, before or after a vote is carried out by a
show of hands.

Unless a poll is demanded, a declaration by the
chairman that a resolution has been passed on a
show of hands and the record of such in the minutes
of the meeting shall be conclusive evidence of the
fact that such resolution has been passed. There is no
need to provide evidence of the number or
proportion of votes in favour of or against such
resolution.

The demand for a poll may be withdrawn by the
person who demands the same.

Atticle 73.

A poll demanded on the election of the chairman of
the meeting, or on a question of adjournment of the
meeting, shall be taken forthwith. A poll demanded
on any other question shall be taken at such time as
the chairman of the meeting directs, and any
business other than that upon which a poll has
been demanded may be proceeded with, pending the
taking of the poll. The result of the poll shall be
deemed to be a resolution of the meeting at which
the poll was demanded.

Deleted

Atticle 74.

On a poll taken at a meeting, a shareholder
(including a proxy) entitled to two (2) or more
votes need not cast all his votes in the same way.

Deleted

Atticle 75.

In the case of an equality of votes, whether on a
show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at
which the poll is demanded shall have a casting vote.

Article 57.

When a shareholder attends the shareholders’
meeting, he shall have one voting right for each
share he holds.
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resolution at a shareholders’ general meeting:

(1) the increase or reduction in share capital and the
issue of shares of any class, warrants and other
similar securities;

(2) the issue of debentures of the Company;

(3) material purchase or sale, merger, division,
dissolution and liquidation of the Company;

(4) amendment of the Company’s Articles of
Association;

(5) amendment to or removal of rights of
shareholders of any class; and

No. of the No. of the
existing articles | Original Articles amended articles | Amended Articles
Atticle 76. The following matters shall be resolved by an | Article 58. The following matters shall be resolved by an
ordinary resolution at a shareholders’ general ordinary resolution at a shareholders’ generat
meeting: meeting:
(1) work reports of the board of directors and the (1) work reports of the board of directors—ane—the
supervisory committee; SHPEFFISOE-ComRtee!
(2) profit distribution plans and loss recovery plans (2) profit distribution plans and loss recovery plans
formulated by the board of directors; formulated by the board of directors;
(3) election or removal of members of the board of (3) election or removal of members of the board of
directors and members of the supervisory committee, directors who shall not be employees’
their remuneration and manner of payment; representatives and members—ef—the—supervisery
committee—their remuneration and—manfer—of
(4) annual preliminary and final budgets, balance plyHeRt,
sheets and profit and loss accounts and other
financial statements of the Company; —anmtabpreliminary—andfinal-budeets—balanee
heet—afd—protH—hd—trs—recptt—iid—other
(5) matters other than those which are required by finaneial-statements-of-the-Company:
the laws and administrative regulations or by the
Company’s Articles of Association to be adopted by (4)5) matters other than those which are required by
special resolution. the laws and administrative regulations or by the
Company’s Atticles of Association to be adopted by
special resolution.
Atticle 77. The following matters shall be resolved by a special | Article 59. The following matters shall be resolved by a special

resolution at a shareholders’ generab-meeting:

(1) the increase or reduction of the company’s
registered capital and the issuance of corporate
bonds;thetrereasesrreduetontishare-eapttatund

the—tsste—oi—share—eam—chs—wrrantd-other
stitharseetrities:

2-thetsste-of-debentures—of-the-Company:

(2)) material purchase or sale, merger, division,
dissolution and liquidation of the Company;

(34 amendment of the Company’s Articles of
Association;
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(6) any other matter considered by the shareholders
in general meeting, and resolved by way of an
ordinary resolution, which is of a nature which may
have a material impact on the Company and should
be adopted by special resolution.

4)5) amendment—to—er—removal—er—rishts—of
sherehotders—of—any—etasss—and where the
Company purchases or sells any major asset, or
provides guarantees that exceed 30% of the
Company’s total assets within one year.

The shareholders’ meeting may authorize the
board of directors to adopt resolutions on the
issuance of corporate bonds.

Atticle 78.

Shareholders shall comply with the following
procedures when they propose to convene an
extraordinary general meeting or a class meeting:

(1) Shareholders individually or jointly holding 10%
or more (including 10%) of the Shares carrying the
right to vote at the meeting proposed to be held for
90 consecutive days or more may sign one or more
written request(s), the form and substance of which
being the same, to propose to the Board for holding
an EGM or a class meeting, and shall list out clearly
the agenda of the meeting in the request. The Board
shall, upon receipt of the aforesaid written request,
convene the EGM or the class general meeting as
soon as possible. The shareholdings mentioned
above shall be calculated on the date when the
Shareholders make such written request.

(2) If the Board does not serve a notice of such
meeting within 30 days upon receipt of the aforesaid
written request, Shareholders individually or jointly
holding 10% or more (including 10%) of the
Company’s shares carrying the right to vote at the
meeting proposed in 90 consecutive days or more
may sign one or more written request(s), the form
and substance of which being the same, to propose to
the Supervisory Committee for holding an
extraordinary general meeting or a class meeting,

Article 60.

Shareholders shall comply with the following
procedures when they propose to convene an
extraordinary general meeting or a class meeting:

(1) Shareholders individually or jointly holding 10%
or more (including 10%) of the Shares carrying the
right to vote at the meeting proposed to be held for
90 consecutive days or more may sign one or more
written request(s), the form and substance of which
being the same, to propose to the Board for holding
an EGM or a class meeting, and shall list out clearly
the agenda of the meeting in the request. The Board
shall, upon receipt of the aforesaid written request,
decide whether to convene an EGM or a class
meeting within 10 days of receiving the request,
and provide a written reply to the shareholders
eonvene—theEGM-or—the—clss—eeneraleetie—as
seeir—as—pessibte. The shareholdings mentioned
above shall be calculated on the date when the
Shareholders make such written request.

(2) If the Board disagrees with convening the EGM
or the class meetings, or does not serve a notice of
such meeting within 30 days upon receipt of the
aforesaid written request, Shareholders individually
or jointly holding 10% or more (including 10%) of
the Company’2s shares carrying the right to vote at

the meeting proposed in 90 consecutive days or more
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and shall list out clearly at the agenda of the meeting
in the request. The Supervisory Committee shall,
upon receipt of the aforesaid written request,
convene and preside the EGM or the class meeting
in a timely manner.

(3) If the Supervisory Committee does not serve a
notice of such meeting within 30 days upon receipt
of the aforesaid written request, the Shareholders
making such request may convene the meeting by
themselves within four months upon receipt of the
request by the Supervisory Committee, and the
procedures for convening such meeting shall be as
similar to those for convening a general meeting by
the Board as possible.

Any reasonable cost incurred in connection with the
convening and holding of the meeting by the
Shareholders themselves as result of the failure on
the part of the Board and the Supervisory Committee
to hold such meeting as required above shall be
borne by the Company, and shall be deducted from
the amount due to the Directors and supervisors of
the Company who are in default.

may sign one or more written request(s), the form
and substance of which being the same, to propose to
the AuditSupervisery—Committee for holding an
extraordinary general meeting or a class meeting,
and shall list out clearly at the agenda of the meeting
in the request. The AuditSupervisery Committee
shall, upon receipt of the aforesaid written request,
decide whether to convene an EGM or a class
meeting within 10 days of receiving the request,
and provide a written reply to the shareholders
‘ EGMor i ‘

(3) If the Audit Sepervisery-Committee disagrees
with convening the EGM or the class meetings, or
does not serve a notice of such meeting within 30
days upon receipt of the aforesaid written request,
the Shareholders making such request may convene
the meeting by themselves within four months upon
receipt of the request by the Audit Swpervisery
Comnmittee, and the procedures for convening such
meeting shall be as similar to those for convening a
shareholders’senerat—mecting by the Board as
possible.

Any reasonable cost incurred in connection with the
convening and holding of the meeting by the
Shareholders themselves as result of the failure on
the part of the Board and the Audit Swpervisery
Committee to hold such meeting as required above
shall be borne by the Company, and shall be
deducted from the amount due to the Directors and
members of Audit Committeesapervisers of the
Company who are in default.

Atticle 79.

The Chairman of the board of directors shall
convene and chair every shareholder’s general
meeting. If the Chairman is unable to attend the
meeting for any reason, the vice-chairman of the
board of directors designated by the Chairman shall
convene and chair the meeting. If both the Chairman
and vice-chairman of the board of directors are
unable to attend the meeting, then the board of
directors may designate a director to convene and

Atticle 61.

The shareholders’ meeting shall be convened by
the board of directors and the Chairman of the
board of directors shall be the Chairman of the
meeting and preside the meeting eonveneand-chai
every-sharchelders-general-meeting. If the Chairman
is unable or fails to perform his duties, to-ttend
] " ho-vice-chei i
» satedbvthe-Chai
L chaied o 1 both-the-Chai
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chair the meeting. If no chairman of the meeting has ahd—teechttr—ei—te—bord—et—direetor—are
been so designated, shareholders present shall choose uiable-to-attend-the-eeting—then a director elected

one (1) person to act as the chairman of the meeting.
If for any reason, the shareholders shall fail to elect
a chairman, then the shareholder (including a proxy)
holding the largest number of shares carrying the

by more than half of the board of directors may
designate a director to eemvene serve as the
chairman of the meeting and preside ehait—the

meeling, He-ehatrarof-the-mectrehusbeer—so

right to vote thereat shall be the chairman of the desenrted—hircheldesresenhut-cheaseenet
meeting. persento-netas—the-chatrman-of-the-meeting—for
_ho—shareholders—shal—ai—to—el
b arehotderinelds
holdine—ihet ber—ot s o
o ] bl bethecha i
eetife:
Article 80. The chairman of the meeting shall be responsible for | Atticle 62. The-chairman-of-the-meeting-shatt-berespensible-for
determining whether a resolution has been passed. determintne—whether—a—teselution—has—been—passed:
His decision, which shall be final and conclusive, His—deeision—whieh—shall-be—final-and—conchisive;
shall be announced at the meeting and recorded in shat-be—announeed-at—thereetine—andrecordedin
the minute book. the-riftte-besle
General meeting shall keep proper books to record Genera—tiectne—hat—teep-proper—bosks—to—reentd
minutes of resolutions, chairman of the meeting and mintttes-ofreselutions—ehairmanof-the-meeting—and
director’s signature. directorsstemattire:
A shareholders’ meeting shall keep minutes for
the decisions about the matters discussed at the
meeting. The chairman and directors present at
the meeting shall sign on the minutes. The
minutes of the meeting shall be kept together
with the shareholders' attendance lists and proxy
forms.
Article 82. If votes are counted at a shareholders’ general | - Deleted
meeting, the result of the count shall be recorded
in the minute book. Such written resolutions and
minutes, shareholders’ attendance lists and proxy
forms shall be kept at the Company’s place of
residence.
Article 83. Copies of the minutes of proceedings of any | - Deleted

shareholders’ meeting shall, during business hours
of the Company, be open for inspection by any
shareholder without charge. If a shareholder requests
for a copy of such minutes from the Company, the
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Company shall send a copy of such minutes to him
within seven (7) days after receipt of reasonable fees
therefor.

Atticle 85.

Rights conferred on any class of shareholders may
not be varied or abrogated save with the approval of
a special resolution of shareholders in a general
meeting and by holders of shares of that class at a
separate meeting convened in accordance with
Atticles 87 to 91.

Atticle 65.

Rights conferred on any class of shareholders may
not be varied or abrogated save with the approval of
a special resolution of shareholders in a-general-the
shareholders’ meeting and by holders of shares of
that class at a separate meeting convened in
accordance with Atrticles 67 8% to 7194.

Atticle 87.

Shareholders of the affected class, whether or not
otherwise having the right to vote at shareholders’
general meetings, have the right to vote at class
meetings in respect of matters concerning sub-
paragraphs (2) to (8), (11) and (12) of Article 86,
but interested shareholder(s) shall not be entitled to
vote at such class meetings.

“(An) interested shareholder(s)”, as such term is used
in the preceding paragraph, means:

(1) in the case of a repurchase of shares by way of a
general offer to all shareholders of the Company or
by way of public dealing on a stock exchange
pursuant to Article 29, a “controlling shareholder”
within the meaning of Article 54;

(2) in the case of a repurchase of shares by an off-
market agreement pursuant to Article 29, a holder of
the shares to which the proposed agreement relates;

(3) in the case of a restructuring of the Company, a
shareholder who assumes a relatively lower
proportion of obligation than the obligations
imposed on shareholders of that class under the
proposed restructuring or who has an interest in the
proposed restructuring different from the general
interests of the shareholders of that class.

Atticle 67.

Shareholders of the affected class, whether or not
otherwise having the right to vote at
shareholders’generat meetings, have the right to
vote at class meetings in respect of matters
concerning sub-paragraphs (2) to (8), (11) and (12)
of Article 6686, but interested shareholder(s) shall
not be entitled to vote at such class meetings.

“(An) interested shareholder(s)”, as such term is used
in the preceding paragraph, means:

(1) r-the-ease-ofarepurehase-of-sharesby-way-ofa
setrerab-efferto-aHshareheldersofthe-Company—er
|  sbliedeat el
Astiele29—a Hine—shareholder
ith i } = in the case of a
repurchase of shares by way of a general offer to
all shareholders of the Company or by way of
public dealing on a stock exchange persuant—te
Artiele29, “(an) interested shareholder(s)” means
a controlling shareholder, that is, a person who
meets one of the following conditions:

(D a person who holds more than 50 percent of
the total issued shares of the Company;

) a person who holds not more than 50 percent
of the total issued shares of the Company, but the
voting rights of the shares held have a material
influence on the resolution of the shareholders’
meeting;
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3 a person who, acting alone or in concert with
others, has the power to elect more than half of
the board of directors;

@ a person who, acting alone or in concert with
others, has the power to exercise or to control the
exercise of 30% or more of the Company’s voting
rights;

(®) a person who, acting alone or in concert with
others, holds 30% or more of the outstanding
shares of the Company;

® a person who, acting alone or in concert with
others, has de facto control of the Company in
any other way.

(2) in the case of a repurchase of shares by-sref-
matket-asreement-pursaant-to-Artele29, a holder of

the shares to which the proposed agreement relates;

(3) in the case of a restructuring of the Company, a
shareholder who assumes a relatively lower
proportion of obligation than the obligations
imposed on shareholders of that class under the
proposed restructuring or who has an interest in the
proposed restructuring different from the general
interests of the shareholders of that class.

Article 89.

Written notice of a class meeting shall be given to
all shareholders who are registered as holders of that
class in the register of shareholders with reference to
the timeline for the issue of notice for convening a
general meeting as specified in the Articles of
Association. Such notice shall give such
shareholders notice of the matters to be considered
at such meeting, the date and the place of the class
meeting.

Article 69.

Written notice of a class meeting shall be given to
all shareholders who are registered as holders of that
class in the register of shareholders with reference to
the timeline for the issue of notice for convening a
shareholders’a—generat meeting as specified in the
Articles of Association. Such notice shall give such
shareholders notice of the matters to be considered at
such meeting, the date and the place of the class
meeting.

Article 90.

Notice of class meetings need only be served on
shareholders entitled to vote thereat.

Atticle 70.

Notice of class meetings need only be served on

shareholders entitled to vote thereat.
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Class meetings shall be conducted in a manner
which is as similar as possible to that of
shareholders’ general meetings. The provisions of
the Company’s Atticles of Association relating to the
manner for the conduct of shareholders’ general
meetings are also applicable to class meetings.

Class meetings shall be conducted in a manner
which is as similar as possible to that of
shareholders’ generat—meetings. The provisions of
the Company’s Articles of Association relating to the
manner for the conduct of shareholders’ geerat
meetings are also applicable to class meetings.

Atticle 91.

Apart from the holders of other classes of shares, the
holders of the Domestic shares and holders of
Overseas listed foreign shares shall be deemed to
be holders of different classes of shares. The special
procedures for approval by a class of shareholders
shall not apply in the following circumstances:

(1) where the Company issues, upon the approval by
special resolution of its shareholders in a general
meeting, either separately or concurrently once every
twelve (12) months, not more than 20% of each of
its existing issued Domestic shares and Overseas
listed foreign shares; or

Atticle 71.

Apart from the holders of other classes of shares, the
holders of the Domestic shares and holders of
Overseas listed foreign shares shall be deemed to
be holders of different classes of shares. The special
procedures for approval by a class of shareholders
shall not apply in the following circumstances:

(1) where the Company issues, upon the approval by
special resolution of its sharcholders in a
shareholders’ seserab-meeting, either separately or
concurrently once every twelve (12) months, not
more than 20% of each of its existing issued
Domestic shares and Overseas listed foreign shares;
or

(2) where the Company’s plan to issue Domestic
shares and Overseas listed foreign shares at the time
of its establishment is carried out within fifteen (15)
months from the date of approval of the securities
authority of the State Council; or

(3) upon approval or filing from the securities
regulatory authorities of the State Council, the
holders of the Domestic shares of the Company
transferring their shares to Overseas investors or
converting their shares into overseas listed foreign
shares, and list and trade such shares on an overseas

securities exchange.

- 55 -



APPENDIX I PROPOSED AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

No. of the No. of the
existing articles | Original Articles amended articles | Amended Articles

(2) where the Company’s plan to issue Domestic
shares and Overseas listed foreign shares at the time
of its establishment is carried out within fifteen (15)
months from the date of approval of the securities
authority of the State Council; or

(3) upon approval from the securities regulatory
authorities of the State Council, the holders of the
Domestic shares of the Company transferring their
shares to Overseas investors or converting their
shares into overseas listed foreign shares, and list
and trade such shares on an overseas securitics

exchange.

- Chapter 11: PARTY ORGANIZATION - Ehaptetr—HCHAPTER 10: PARTY

ORGANIZAHONCOMMITTEE

Article 92. According to the requirements of the Constitution of | Article 72. Aeeordine-to-the-requirerentsof the Constittrtion-of
the Communist Party of China (the “Party”), the t } “Part-
Company has set up a Chinese communist party Company—has—set—tp—a—Chinese—commuist—party
organization. Through which we have established a ergafization—Throtsh-which—we—have-established-8
department responsible for the Party’s work and department—respenstble—for—the—Partys—werk—and
assigned personnel to handle party affairs. The asstened—persennel—to—handle—party—atfatrs—The
departments under the party organization and depurtments—nder—he—pariy—orsattator—ind
relevant staffing thereunder shall be included into relerart—stne—thereder—hrH—be—trefuded—nte
the Company’s management organization and the—Compatys—menagement—ergamzation—and
staffing system. The party organization’s work stife—spstef—Hhe—party—oreaftzaton—work
expense items shall be included into the expetre—re e —rehrded—ate—te
Company’s budget and charged to the Company’s ompany-s—budseand—charsed—to—the—Compay

management costs.

The Company has established the Committee of

the Communist Party of China in Beijing
Jingkelong Company Limited (the “Jingkelong
Party Committee”) and the Discipline Inspection
Comnmittee of the Communist Party of China in
Beijing Jingkelong Company Limited (hereinafter
referred to as the “Jingkelong Discipline
Inspection Committee”). In principle, the
positions of the chairman and the secretary of
the Party Committee shall be held by one person,
and there shall be a full-time deputy secretary
responsible for party building. The Company
adheres to and improves the leadership system
of “two-way entry and cross-serving”, and
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qualified members of the Party committee team
can enter the board of directors and managers
through legal procedures, and qualified Party
members of the board of directors and managers
can enter the Party Committee in accordance
with relevant regulations and procedures.

Newly-added

Atticle 73.

The number of secretaries, deputy secretaries and
members of the Party Committee and the
Discipline Inspection Committee of the Company
shall be set up according to the approval of the
district SASAC Party Committee and shall be
elected. When the Party Member Congress (or
Party Representative Congress) is not in session,
the superior Party organizations may appoint the
secretary of the Party Committee, deputy
secretary and secretary of the Discipline
Inspection Committee when it deems necessary.

Article 93.

The party committee of the Company shall play a
political leadership role to ensure the Company to
fully implement the guidelines, policies and
significant deployment of the Party and the State.
For any significant decision of the Company to be
made by the Board, opinions from the party
committee of the Company shall be sought first.

Article 74.

The party committee of the Company shall play a
political leadership role to ensure the Company to
fully implement the guidelines, policies and
significant deployment of the Party and the State.
For any significant decision of the Company to be
made by the Board, opinions from the party
committee and the management of the Company
shall be sought first.

Newly-added

Atticle 75.

The Party committee of the Company shall perform
its duties in accordance with the “Constitution of
the Communist Party of China”, the Regulations on
the Work of Grassroots Organizations of State-
owned Enterprises of the Communist Party of
China (Trial Implementation) and other intra-
party regulations.

(1) Strengthen the political work of the Party in
enterprise, adhere and imply the fundamental
system, basic system and important system of
socialism with Chinese characteristics, educate
and guide all Party members in their political
positions, political directions, political principles,
and political paths staying closely aligned with the
Central Committee which as the core of Xi

Jinping in Party Central Committee;
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(2) In-depth study and implementation the
Thought on Socialism with Chinese
Characteristics for a New Era by Xi Jinping,
study and publicize the Party’s theory, implement
the line, principles and policies of the
implementation sense, supervise and ensure the
implementation of the major decisions of the
Party Central Committee and the resolutions of
the superior party organizations in the enterprise;

(3) To study and discuss major business
management matters of the enterprise, and
support the shareholders’ meeting, the board of
directors, the Audit Committee and the
management in exercising their functions and
powers according to law;

(4) Strengthen the leadership and gatekeeping
role in the process of selection and appointment
of personnel of the enterprise, and the building of
the leadership team, cadre and talents team of the
enterprise;

(5) To fulfill the main responsibility of the
construction of party conduct and clean
government in enterprises, lead and support the
internal discipline inspection organization to
perform the responsibilities of supervision,
discipline enforcement and accountability,
strictly enforce political discipline and political
rules, and promote the extension of
comprehensive and strict Party governance to
the grassroots;

(6) Strengthen the building of grass-roots Party
organizations and Party members, unite and lead
the workers and workers to actively participate in
the reform and development of enterprises;

(7) To lead the ideological and political work of
the enterprise, the construction of spiritual
civilization, the united front work, and to lead
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the enterprise trade union, the Communist Youth
League, women’s organizations and other group
organizations.

Atticle 94.

The Company shall include the Party’s leadership at
all levels of corporate governance and adhere to the
principle that the cadres and talents shall be led by
the Party. For appointment of senior management of
the Company, the party committee of the Company
shall conduct thorough review on the candidates
nominated by the Board or general manager of the
Company, inspect the proposed personnel and make
recommendations in this regard after collective
discussions.

Deleted

Atticle 96.

The Company shall have a board of directors. The
board of directors shall consist of nine (9) directors.
Outside directors (meaning directors who do not
hold office in the Company hereinafter) shall
account for more than one half of the total number
of directors, of which at least three shall be
independent non-executive directors (meaning
directors who are independent from the Company’s
shareholders and do not hold office in the Company).

Non-executive/independent non-executive directors
must have sufficient time and necessary knowledge
to fulfill its responsibilities. Company must provide
relevant informations. Independent non-executive
directors may report to the general meeting, China
securities regulatory commission and other
administrations.

The board of directors shall have one (1) Chairman.

Atticle 77.

The Company shall have a board of directors. The
board of directors shall consist of nine (9) directors.
Outside directors (meaning directors who do not
hold office in the Company hereinafter) shall
account for more than one half of the total number
of directors, of which at least three shall be
independent non-executive directors (meaning
directors who are independent from the Company’s
shareholders and do not hold office in the Company).

Non-executive/independent non-executive directors
must have sufficient time and necessary knowledge
to fulfill its responsibilities. Company must provide
relevant informations. Independent non-executive
directors may report to the geerat-shareholders’
meeting, China securities regulatory commission and
other administrations.

The Company’s board of directors has one
employee representative, and the employee
representative on the board of directors is
democratically elected by the Company’s
employees through the employee representative
meeting.

The board of directors shall have one (1) Chairman.
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Article 97. Directors shall be elected at general meetings, the | Article 78. Directors (excluding the employee representative
term of office of Directors shall be three (3) years director) shall be elected at shareholders’ general
and may be re-elected upon the expiry of the term. meetings, the term of office of Directors shall be
three (3) years and may be re-elected upon the
The minimum length of the period, during which expiry of the term.
notice to the Company of the intention to propose a
person for election as a Director, and during which Subject to compliance with the Listing Rules and
notice to the Company by such person of his other laws and regulations, tFhe minimum length
willingness to be elected may be given, will be at of the period, during which notice to the Company of
least seven (7) days and the period for lodgment of the intention to propose a person for election as a
the notices to the Company of the intention to Director, and during which notice to the Company
propose a person for election as a Director will by such person of his willingness to be elected may
commence no earlier than the day after the dispatch be given, will be at least seven (7) days and the
of the notice of the meeting appointed for such period for lodgment of the notices to the Company
election and end no later than seven (7) days prior to of the intention to propose a person for election as a
the date of such meeting. The above notice takes Director will commence no earlier than the day after
effect upon arrival at the Company’s address the dispatch of the notice of the shareholders’
mentioned in Article 3. meeting appointed for such election and end no later
than seven (7) days prior to the date of such
The Chairman shall be elected and removed by half shareholders’ meeting. The above notice takes
of the Directors, the term of office of the Chairman effect upon arrival at the Company’s address
shall be three (3) years and may be re-elected upon mentioned in Article 3.
expiry of the term.
The Chairman shall be elected and removed by half
A Director could be removed before the expiration of the Directors, the term of office of the Chairman
of his term of office by way of an ordinary shall be three (3) years and may be re-elected upon
resolution passed in the general meeting provided expiry of the term.
that the relevant laws and regulations are complied
with. However, the Director’s right to claim for A Director could be removed before the expiration
damages which arise from his removal shall not be of his term of office by way of an ordinary
affected thereby. resolution passed in the shareholders’generat
meeting provided that the relevant laws and
The Directors are not required to hold shares in the regulations are complied with. However, the
Company. Director’s right to claim for damages which arise
from his removal shall not be affected thereby.
The Directors are not required to hold shares in the
Company.
Article 99. Director and chairman shall not be removed within | Article 80. Director and chairman shall not be removed within

their term of office. If they have to be removed, it
should in accordance with the provisions of laws,

their term of office. If they have to be removed, it
should in accordance with the provisions of laws,
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administrative regulations or the company’s articles
of association, disclosed to the public, and approved
by CSRC.

Director may resign his office before his term of
office, the resigning director shall submit an written
resignation report. If other directors believe the
resigning director’s acts damage the interests of the
company, board may vote on this matter without the
resigning director’s presence. If the board disapprove
his resignation, the existing director shall, before the
director-elect takes office, continue to perform his
duty as a director. Company shall investigate if the
resigning director leave the position without proper
authorization.

administrative regulations or the company’s articles
of association, disclosed to the public;end-approved

by-ESRE.

If the number of the members of the board of
directors is less than the quorum due to the
resignation of some directors from the board of
directors prior to the expiry of their term of
office, the original directors shall, before the
newly elected directors take office, continue to
perform his duties as a director according to the
laws, administrative regulations, as well as these
Articles of Association.

Where a director resigns, he shall notify the
Company in writing, and the resignation shall
take effect on the day the Company receives the
notice, however, if the circumstances specified in
the preceding paragraph exist, the director shall
continue to perform his duties.

Article 100.

The board of directors is accountable to in the
shareholders’ general meeting and exercises the
following functions and powers:

(1) to be responsible for the convening of the
shareholders’ general meeting and to report on its
work to the shareholders in general meetings;

(2) to implement the resolutions passed by the
shareholders in general meetings;

Article 81.

The board of directors is accountable to in the
shareholders’ general-meeting to perform the duties
of formulating strategies, making decisions and
preventing risks, and exercises the following
functions and powers:

(I) to be responsible for the convening of the
shareholders’ generst meeting and to report on its
work to the shareholders in the shareholders’

generab-meetings;
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(3) to determine the Company’s business plans and
investment proposals;

(4) to formulate the Company’s preliminary and final
annual financial budgets;

(5) to formulate the Company’s profit distribution
proposal and loss recovery proposal; to formulate the
plans for profit distribution and making up losses of
the Company;

(6) to formulate proposals for the increase or
reduction of the Company’s registered capital and
for the issuance of the Company’s debentures;

(7) to draw up the Company’s proposals and plans
for merger, division or dissolution of the Company
and change the form of the Company;

(8) to decide on the establishment of the Company’s
internal management structure and branch;

(9) to appoint or remove the Company’s general
manager and to appoint or remove the deputy
general managers, and financial deputy general
manager of the Company and other senior
management, based on the recommendations of the
general manager and to decide on their remuneration
and method of the payment;

(10) to formulate the basic management structure of
the Company,

(11) to formulate proposals for any amendment of
the Company’s Articles of Association;

(12) draw up the Company’s proposals and plans for
the material purchase or sale;

(13) to exercise company’s power of raising fund
and borrowing, deciding mortgage, lease, sublet and
transfer of company’s asset in accordance with
provision of law, regulations and the article;

(2) to implement the resolutions passed by the
shareholders in the shareholders’ generat-meetings;

(3) to determine the Company’s business plans and
investment proposals;

(4) te-formutate-the-Companys-preliminary-and-Final
anfta-Franei-budsets:

& to formulate the Company’s profit distribution
proposal and loss recovery proposal; to formulate the
plans for profit distribution and making up losses of
the Company;

(5)¢6) to formulate proposals for the increase or
reduction of the Company’s registered capital and
for the issuance of the Company’s debentures;

(6)&H to formulatedraw—sap—the Company’s

proposals and plans for merger, division or
dissolution of the Company and change the form
of the Company;

(7)) to decide on the establishment of the
Company’s internal management structure—asd
braneh;

(8)% to appoint or remove the Company’s general
manager and to appoint or remove the deputy
general managers and his/her remuneration, and
financial deputy general manager of the Company
and other senior management, based on the
recommendations of the general manager and to
decide on their remuneration and method of the
payment;

(9463 to formulate the basic management structure
of the Company;

(10)AH to formulate proposals for any amendment
of the Company’s Articles of Association;

(1) draw up the Company’s proposals and plans

for the material purchase or sale;

- 62 -



APPENDIX I

PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No. of the
existing articles

Original Articles

No. of the
amended articles

Amended Articles

(14) to exercise other functions and powers granted
by the general meeting and the article.

Other than the board of directors’ resolutions in
respect of the matters specified in sub-paragraphs
(6), (7) and (11) of this Article which shall be passed
by the affirmative vote of more than two-thirds of all
the directors, the board of directors’ resolutions in
respect of all other matters may be passed by the
affirmative vote of a simple majority of the directors.

Board shall exercise any rights which has not
designated to general meeting by the article. Board
shall observe the article and resolutions by the
general meeting, only those resolutions shall not void
board previous conducts.

(12)H35 to exercise company’s power of raising fund
and borrowing, deciding matters such as external
investment and external guaranteesmortzase;
lease—sublet—and—transter—ef—eompamy-s—asset—in
accordance with provision of law, regulations and
the article;

(13)4 to exercise other functions and powers
granted by the shareholders’ gesera-meeting and
the article.

Other than the board of directors’ resolutions in
respect of the matters specified in sub-paragraphs
(5), (6) and (10)-(ey—H-snd—HH of this Article
which shall be passed by the affirmative vote of
more than two-thirds of all the directors, the board of
directors’ resolutions in respect of all other matters
may be passed by the affirmative vote of a—sirple
mejortty more than half of the directors.

When the board of directors decides on major
issues of the Company, it shall listen to the
opinions of the Party Committee of the Company
in advance.

Board shall exercise any rights which has not
designated to shareholders’zenerat meeting by the
article. Board shall observe the article and
resolutions by the shareholders’sererst meeting,
only those resolutions shall not void board previous
conducts.

Article 101.

The board of directors shall not, without the prior
approval of shareholders in a general meeting,
dispose or agree to dispose of any fixed assets of
the Company where the aggregate of the amount or
value of the consideration for the proposed
disposition, and the amount or value of the
consideration for any such disposition of any fixed
assets of the Company that has been. completed in
the period of four (4) months immediately preceding
the proposed disposition, exceeds 33 % of the value
of the Company’s fixed assets as shown in the latest
balance sheet which was tabled at a shareholders’
general meeting.

Deleted
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For the purposes of this Article, “disposition”
includes an act involving the transfer of an interest
in assets but does not include the usage of fixed
assets for the provision of security.

The validity of a disposition by the Company shall
not be affected by any breach of the first paragraph
of this Article.

convened and presided over by the chairman of the
board at least twice a year; at least 10 days and 7
business day notice should be given to all directors
and supervisors.

Article 102. The Chairman of the board of directors shall exercise | Article 82. The Chairman of the board of directors shall exercise
the following powers: the following powers:
(1) to preside over shareholders’ general meetings (1) to preside over shareholders’ gemerat-meetings
and to convene and preside over meetings of the and to convene and preside over meetings of the
board of directors; board of directors;
(2) to organise the implementation of the duties of (2) to supervise erganise-the-tmplementation—orthe
the board of directors and to check on the duties-of-the-board-ofdireetors and to check on the
implementation of resolutions passed by the board executionimplementatien—of resolutions passed by
of directors at directors’ meetings; the board of directors at directors” meetings;
(3) to sign the securities certificates issued by the (3) to—ston—the—seenrities—eertifieates—ssued—by—the
Company; Company;
(4) to convene board’s daily functions during the —to—convene—benrd s—datlyTanetions—during—the
close of the board meeting; elose-ofthehoard-meetine:
(5) to exercise other powers conferred by the board £ to exercise other powers conferred by the board
of directors. of directors.
When the Chairman is unable to exercise his powers, When the Chairman is unable to exercise his powers,
such powers shall be exercised by the Vice-chairman such powers shall be exercised by a director elected
who has been designated by the Chairman to by more than half of the directors the—Viee-
exercise such powers on his behalf. eharman-who-has-been-designated-by-the-Chatrman
Article 103. Board may authorize some duties to the chairman | - Deleted
during adjournment of the board meeting.
Article 104. The meeting of a Board of Directors shall be | Article 83. The meeting of a Board of Directors shall be

convened and presided over by the chairman of the
board at least twice a year; at least 1448 days—erd—=
bustness—day-notice should be given to all directors

ae-SHPEFvSOs.
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Shareholders represent 10% or more of voting rights,
one third or more directors, supervisory committee,
general manager may propose to held extraordinary
board meeting. Board shall convene and holding
meeting within 10 days after receiving proposement.

Chairman may convene the extraordinary board
meeting any time when it is necessary.

The extraordinary board meeting shall not be limited
to announcement in Article 105.

The meetings of the board of directors shall be
conducted in Chinese.

Shareholders represent 10% or more of voting rights,
more than one third esmere-directors, supervisery
eofihittee—general—manager—may propose to held
extraordinary board meeting. Board shall convene
and holding meeting within 10 days after receiving
proposement.

When the Chairman deems it is necessary, or when
proposed by the Party Committee mey—eonvene
the extraordinary board meeting may be convened

The extraordinary board meeting shall not be limited
to announcement in paragraph 1 of this
articleArtiele—105.

In principle, meetings of directors shall be held at
the Company’s address.

The meetings of the board of directors shall be
conducted in Chinese.

Article 105.

The form of a notice of meetings and extraordinary
meetings of the Board of Directors and the time limit
for notification shall be as follows:

(1) Where board meeting time and address has been
notified by the Board, no notice shall be given.
Notice of at least 10 days and 7 business day should
be given of a regular board meeting to give all
directors an opportunity to attend. Notice must be
sent to each director via courier, fax, express post,
personal delivery (except ruling in Article 104).

(2) Board members may use telephonic or video
conferencing to join a board meeting without
physically attending. Where board members can
hear and talk to each other.

(3) If a written board resolution is sent to a director
and he signs the resolution, company count this as
attendance at a “paper board meeting”. But the paper
must be sent to each director via courier, fax, express
post, personal delivery. If a written board resolution
has been sent to all directors, and vote for the

Atticle 84.

The time and address of the regular meeting of
the Board of Directors shall be notified to all the
directors by announcement, and the
extraordinary meetings shall be notified to all
the directors by electronic means.

Thoformmof-a-notioe-of.eetinct-and-oxtraond

2-Board members may use telephonic or video
conferencing to join a board meeting without
physically attending. Where board members can
hear and talk to each other.
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resolution have reached the quorum, decisions are B awrittenboardresohtontssent-toadireetor
made by a majority of votes for the resolution. Then and-he—stens—the—tesolution—eompany—eotmi-—this—as
the resolution passed as board resolution without = e
physical attending. fustbe-sent-to-ench-direetor-via-courierfax—express
7 T i
has—heer—sent—to—tH—directors—ind—rote—for—the
LutionL L decis
l i | s bosd—resolusionwid

Article 106.

A board meeting normally needs a quorum of at least
50% of total directors. Including one director (proxy)
who was appointed by other directors (appointers) as
Proxy in writing.

Each director shall be entitled to one vote. Where
one director (proxy) was appointed by other
directors(appointers) as proxy in writing, they had
proxies for total votes they have owned. Resolutions
of the board meeting must be passed by the
affirmative vote of more than half of all the
directors.

When the number of votes for and against a
resolution is equal, the chairman of the board shall
be entitled to one additional vote.

Article 85.

A board meeting normally needs a quorum of more
than half at-east-50%—of total directors. Including
one director (proxy) who was appointed by other
directors (appointers) as proxy in writing.

Each director shall be entitled to one vote. Where
" tedt
proxiesfor-total-votes-they-have-owned—Resolutions

of the board meeting must be passed by the
affirmative—vote—ef more than half of all the
directors. If laws, regulations or the Articles of
Association have higher requirements on the
adoption ratio of resolutions of the Board of
directors, such provisions shall prevail.

When—the—number—ef—votes—for—and—apainst—e
tioni | thech C thebonrdshal

Article 107.

Meetings of the board of directors shall be attended
by the directors in person. If a director cannot attend
a meeting for any reason, he may entrust in writing
another director with attending the meeting on his
behalf. The instrument of entrustment shall specify
the scope of authority.

Article 86.

Meetings of the board of directors shall be attended
by the directors in person. If a director cannot attend
a meeting for any reason, he may entrust in writing
another director with attending the meeting on his
behalf. The instrument of entrustment shall specify

the scope of authority.
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A director who attends a meeting on behalf of
another director shall exercise the rights of a director
within the scope of authority granted. If a director
fails to attend a meeting of the board of directors and
has not appointed a representative to attend on his
behalf, he shall be deemed to have waived his voting
rights in respect of that meeting.

The proxy so appointed shall also have the same
right as the member to speak at the meeting. Neither
the director nor his proxy present at the meeting
shall be deemed to losing voting right of the
meeting.

If a director has a conflict of interest in a matter to
be considered by the board (the interest includes but
not limited to ex-employment with a substantial
shareholder or controlling shareholder). The director
shall not be involved in the decision making process,
and shall not vote as a proxy for other directors. The
resolution need to be passed with more than 50% of
the vote of directors who have no conflict of interest
in the matter. When directors who have no conflict
of interest in the matter are less than 3 persons, the
matter shall be discussed in the general meeting.

If a director of the Company has related party
relationship with an enterprise or individual
involved in the matter to be resolved at the
meeting of the board of directors, the director
shall report to the board of directors in writing in
a timely manner. The director with the related
party relationship shall not vote on the resolution,
nor may he vote on behalf of any other director.
The meeting of the board of directors shall not be
held unless more than half of the directors
without related party relationships are present
at the meeting. A resolution of the board of
directors shall be adopted by more than half of
the directors without related party relationships.
If the number of directors without related party
relationships present is less than 3, the matter
shall be submitted to the shareholders’ meeting of

the Company for consideration.
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attending board meeting are paid by the company,
such as transportation fee, meal, hotel, rentals etc.

No. of the No. of the
existing articles | Original Articles amended articles | Amended Articles
Atticle 108. All reasonable fees incurred by the director for | - Deleted

Atticle 109.

The board of directors shall keep minutes of its
decisions on the matters examined at their meetings.
The directors attending a meeting and the person
taking minutes shall sign the minutes of that
meeting. The directors shall bear liability for the
decisions of the board of directors. Where a
resolution of the board of directors is in violation
of laws, administrative regulations or the Company’s
Atticles of Association, thereby causing serious
losses to the Company, the directors who took part
in the resolution shall be liable to the Company for
damages. However, where a director can prove that
he expressed his opposition to such resolution when
it was put to the vote, and that such opposition was
recorded in minutes of the meeting, the director may
be relieved from such liability.

Atticle 87.

The board of directors shall keep minutes of its
decisions on the matters examined at their meetings,
the opinions and written proposals of the
independent non-executive Directors shall be
recorded in the minutes of the meeting. The
directors attending a meeting and the person taking
minutes shall sign the minutes of that meeting. The
directors shall bear liability for the decisions of the
board of directors. The views expressed by the
independent non-executive Directors shall be set
out in the board minutes and resolutions. Where a
resolution of the board of directors is in violation of
laws,; administrative regulations or the Company’s
Atticles of Association or the resolutions of the
shareholders’ meetings, thereby causing serious
losses to the Company, the directors who took part
in the resolution shall be liable to the Company for
damages. However, where a director can prove that
he expressed his opposition to such resolution when
it was put to the vote,; and that such opposition was
recorded in minutes of the meeting,; the director may
be relieved from such liability.

Newly-added

Article 88.

The board of directors consists of three special
committees, namely the Audit Committee (also
known as the Audit Committee), the Nomination
Committee and the Remuneration Committee,
The board of directors may, in accordance with
the regulatory provisions amended from time to
time and the actual needs of the Company,
establish a number of special committees of the
board of directors to conduct research on
specialised matters, provide advice and
recommendations as references for the Board of
Director's decision. The members of the special
committees of the board of directors shall all be
composed of directors. The members of the
special committees shall serve a term of three
years in general, and the term of office shall be
consistent with that of the directors.
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Article 111. The secretary of the Company’s board of directors | Article 89. Fhe—eeretr—ettheCompam—beard—otdirectors
shall be a natural person who has the requisite shat—be—a—naturat—person—whe—has—the—requisite
professional knowledge and experience, and shall be prefesstont-nowledsetrd-esperienee—and-shall-be
appointed by the board of directors. The main duties appetited-bi—tre-besrd-ei-divector—Fhe-thhi-dtties
of the secretary shall be as set forth below: of-the—seeretary-shat-be-as—setforth-below:
(I) to guarantee that the Company has complete H—te—sttrtec—thr—the—Compa—hm—complete
organizational documents and records; erganizational-doctnents—and-records:
(2) to ensure that the Company prepares and submits Erto-ensire-thet-the-Compamypreparernnd-submtts
according to law the documents and reports required gecordtrato-r—the-doctmertard-repertregtired
by relevant authorities; and byrelevantauthorities—and
(3) to guarantee that the Company’s register of B—to—suarantee—that—the—Companys—resister—of
shareholders is properly established and that persons shareholders—s—propery-established-and-that-persons
entitled to relevant records and documents of the entitled—to—televant—records—and—doetments—of—the
Company obtain such records and documents in a Company—obtati—sueh—reeords—and—documents——a
timely manner. tnely-anier

The secretary of the board of directors shall be
responsible for preparing the shareholders’
meeting and Board meeting, minutes of the
meetings, keeping documents, managing the
information of shareholders of the Company,
dealing with information disclosure related
matters, etc

Atticle 112.

The main tasks of the secretary of the board of
directors include:

(1) to assist the directors in the day-to-day work of
the board of directors, continuously provide the
directors with, warn the directors of and ensure that
the directors understand the regulations, policies and
requirements of the foreign and domestic regulatory
authorities on the operation of the Company, assist
the directors and the general manager in effectively
implementing relevant foreign and domestic laws,
regulations, the Company’s Atticles of Association
and other relevant regulations;

(2) to be responsible for the organization and
preparation of documents for board meetings and
shareholders’ meetings, take proper meeting minutes,

Deleted
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ensure that the resolutions passed at the meetings
comply with statutory procedures and know about
the implementation of the resolutions of the board of
directors;

(3) to be responsible for the organization and
coordination of information disclosure, and increase
transparency of the Company;

(4) to participate in capital raising in capital market;

(5) to deal with intermediaries, regulatory authorities
and media, maintain good public relations work.

Article 113. Company secretary shall be a full time employee, | - Deleted
directors may be appointed as secretary, and they
must have adequate energy and time for the job.
General manager and CFO shall not be part time
company secretary.

Article 114. Duties of the secretary of the board of directors | - Deleted
include:

(1) to organize and prepare for the board meetings
and shareholders’ meetings, to prepare documents
for the meetings, to make relevant arrangements for
the meetings, to be responsible for taking meeting
minutes, to keep meeting documents and minutes
and take initiative to know about the implementation
of relevant resolutions; to report to and advise the
board of directors on important issues in
implementation.

(2) to ensure that important decisions of the board of
directors will be implemented in strict compliance
with the required procedures; to participate in, and
organize the consultation and analysis of matters to
be decided by the board of directors and provide
relevant advice and recommendations thereon; to
carry out the day-to-day work of the board of
directors and its relevant committees upon

authorization.
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(3) to act as a contact between the Company and
securities regulatory authority, to be responsible for
the organization of the preparation and timely
submission of documents required by the regulatory
authorities, responsible for undertaking the tasks
given by the regulatory authorities and organizing
the accomplishment thereof.

(4) to be responsible for coordinating and organizing
the Company’s information disclosure, to set up a
sound information disclosure system, participate in
all the meetings of the Company in relation to
information disclosure, to timely obtain import
important business decisions and relevant
information of the Company.

(5) to be responsible for keeping confidential share
price sensitive information of the Company and
formulating effective confidentiality rules and
measures; to take necessary remedial measures in
the event of the disclosure for whatever reasons of
any share price sensitive information of the
Company, to make prompt explanations and
clarifications and notify the regulatory authority of
the overseas listing place and CSRC thereof.

(6) to be responsible for coordinating visits to the
Company, to maintain contact with the media, to be
responsible for coordinating and answering questions
raised by the public and organize the reporting to
CSRC of relevant matters.

(7) to be responsible for administering and keeping
the register of the members of the Company, register
of the directors of the Company, shareholding of
major shareholders and directors and list of the
holders of the outstanding debentures of the
Company in issue.

(8) to assist the directors and the general manager in
implementing foreign and domestic laws,
regulations, the Company’s Articles of Association
and other relevant regulations in exercising their
powers. After becoming aware that any resolutions
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shall be appointed or dismissed by the board of
directors. The Company shall have several deputy
general managers and one financial deputy general
manager who shall assist the General Manager. The
deputy general managers and financial deputy
general manager shall be nominated by the general
manager and appointed or dismissed by the board of
the directors. Employment period commencing with
the board period. General manager, vice general
manager and financial controller are senior
management of the company.

existing articles | Original Articles amended articles | Amended Articles
made or likely to be made by the Company are in
breach of relevant regulations, the secretary is
obliged to give prompt warnings and entitled to
report such facts to CSRC and other regulatory
authorities.

(9) to coordinate the provision of necessary
information required for exercising supervisory
functions to the Company’s supervisory committee
and other examination body.

(10) to exercise other powers and duties authorized
by the board of directors and other powers and duties
required in the overseas listing jurisdiction.

Atrticle 115. A director or other senior officer of the Company | Article 91. A—director—or—other—sentor—offieer—oftheCompany
may also act as the secretary of the board of say—also—aet—as—the—seeretary—of—the—beard—of
directors. The certified public accountancy firm ditector—The—certtred—puble—tecommtaner—HrH
which has been appointed by the Company to act which—has—been—appeinted—by—the-Company—to—aet
as its auditors shall not act as the secretary of the as—ts—aditors—shat-not-aetas—the-seeretary—of-the
board of directors. board-of-direetors:
Where the office of secretary is held concurrently by Wherethe-otfieeofseeretaryts-held-conetrrenty by
a director, and an act is required to be performed by -direetor—and-annettsteqired-to-beperformed-by
a director and a secretary separately, the person who a-direetor it eerel—epartte—the peren—whe
holds the office of director and secretary may not helds—the—offiec—ofdirector—andseeretary—ay—ot
perform the act in a dual capacity. perforr-theterHa-dtalcapietts
The Company may appoint company secretary who The Company may appoint company secretary who
comply with Stock Exchange’s requirement to comply with Stock Exchange’s requirement to
managing company affairs if shares listed in Stock managing company affairs if shares listed in Stock
Exchange. Exchange.

Atrticle 116. The Company shall have a general manager who | Article 92. The Company shall have a general manager who

shall be appointed or dismissed by the board of
directors. The Company shall have several deputy
general managers and one financial deputy general
manager who shall assist the General Manager. The
deputy general managers and financial deputy
general manager shall be nominated by the general
manager and appointed or dismissed by the board of
the directors. Employment period commencing with
the board period.
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General manager, vice general manager and financial
controller are senior management of the company.

The senior management of the Company shall be
responsible for business operation, decision
implementation and management improvement.

Atticle 117.

The general manager shall be accountable to the
board of directors and shall exercise the following
functions and powers:

(1) to be in charge of the Company’s production,
operation and management and to organize the
implementation of the resolutions of the board of
directors;

(2) to organize the implementation of the Company’s
annual business plan and investment proposal;

(3) to draft plans for the establishment of the
Company’s internal management structure;

(4) to draft the Company’s basic management
system,

(5) to propose the appointment or dismissal of the
deputy general managers and financial deputy
general manager of the Company;

(6) to appoint or dismiss management personnel
other than those required to be appointed or
dismissed by the board of directors;

(7) to draft plans for the establishment of the
Company’s branch organizations;

(8) other powers conferred by the Company’s
Atticles of Association or the board of directors.

Article 93.

The general manager shall be accountable to the
board of directors and shall exercise the following
functions and powers:

(1) to be in charge of the Company’s production,
operation and management and to organize the
implementation of the resolutions of the board of
directors, and to report to the board of directors;

(2) to organize the implementation of the Company’s
annual business plan and investment proposal;

(3) to draft plans for the establishment of the
Company’s internal management structure;

(4) to draft the Company’s basic management
system;

(5) to propose the appointment or dismissal of the
deputy general managers and financial deputy
general manager of the Company;

(6) to appoint or dismiss management personnel
other than those required to be appointed or
dismissed by the board of directors;

(7) to draft plans for the establishment of the
Company’s branch organizations;

(8) other powers conferred by the Company’s
Atticles of Association or the board of directors.

Article 119.

In performing their duties and powers, the general
manager, deputy general managers and financial
deputy general manager shall act honestly and
diligently and in accordance with laws,
administrative regulations and the Company’s
Atticles of Association.

Deleted
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Article 120. The general manager, vice general manger and other | - Deleted
senior management who wish to resign shall give a
three month written notice to the board of directors.

Board have right to approve it or not. Resign without
proper approval, board has right to seek the
accountability.
- CHAPTER 15: SUPERVISORY COMMITTEE - CHAR RS SERERMS OR-COMM R
CHPTER 14: THE AUDIT COMMITTEE
Article 121. The Company shall have a supervisory committee. | Article 95. The-Company-—shall-have-a-Supervisery-committee—
An audit committee shall be established under the
board of directors. The Company shall no longer
have supervisors or supervisory committee in
place.

Article 122. The supervisory committee shall be composed of six | Atticle 96. The-supervisory-comittee-shatl-be-compesed-ofsix
(6) supervisors. The supervisory committee shall {6)—stpervisors—The—stpervisory—eommitiee—shatl
have one (1) chairman. Each supervisor shall serve hereone—HH-charar—Erch—tperre—hierre
for a term of three (3) years, which term is for—a—term—of—three—(3)—years—which—term—s
renewable upon re-election and re-appointment. The renewable-tpon-re-eleetionand-re-appothtment—The
election or removal of the chairman of the elector—sr—removel—ef—the—chatrmur—ot—the
supervisory committee shall be determined by the supervisery—committee—shal-be—determined—by—the
affirmative votes of two-thirds or more of the afftmative—votes—ef—two-thirds—or—more—of—the
members of the supervisory committee. eftber—ttheSHperrer—eamtes

The audit committee consists of three independent
non-executive directors and the chairman
(convenor) shall be an independent non-
executive Director with appropriate accounting
or related financial management expertise.

Atticle 123.

The supervisory committee shall include four (4)
supervisors who shall represent the shareholders
(hereinafter including qualified external supervisors)
and two (2) supervisor who shall represent the
employees. Supervisors who represent the
shareholders shall be elected or removed by the
shareholders in general meetings, and the supervisor
who represents employees shall be elected or
removed by the employees democratically.

External supervisor (hereinafter meaning supervisors
who do not hold office in the Company) shall
account for more than onme half of the total

Deleted
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supervisors. At least 2 independent supervisors
(meaning supervisors who are neither shareholders
nor employee of the company shall be included)

Atticle 124,

The directors, general manager, deputy general
managers and financial deputy general manager of
the Company shall not act concurrently as
SUpErVisors.

Deleted

Article 125.

The meeting of supervisory committee shall be
convened and presided over by the chairman of the
supervisory committee at least once within six
months. Supervisors may convene the extraordinary
supervisory committee any time when it is necessary.

Deleted

Atticle 126.

The supervisory committee shall be accountable to
the shareholders in a general meeting and shall
exercise the following functions and powers in
accordance with the law:

(1) to review the Company’s financial position;

(2) to supervise the directors, general manager,
deputy general managers, financial controller and
other senior officers to ensure that they do not act in
contravention of any law, regulation or the
Company’s Articles of Association, and make
proposals of dismissal.

(3) to require a director, the manager or other senior
management staff of the Company to correct an act
of such act is harmful to the Company’s interests;

(4) to check the financial information such as the
financial report, business report and plans for
distribution of profits to be submitted by the board
of directors to the shareholders’ general meetings
and to authorize, in the Company’s name, publicly
certified accountants and practising auditors to assist
in the re-examination of such information should any
doubt arise in respect thereof;

Article 97.

The audit committee shall perform its duties in
accordance with the Terms of Reference of the
Audit Committee and the Company Law.

T . N "
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(5) to propose to convene an extraordinary S—to—propese—te—convene—an—extraordinary
shareholders’ general meeting; shareholders—seneral-meeting:

(6) to present proposals to the general meeting; Hortoprosent-propostito-thesefer-oete:

(7) to represent the Company in negotiating with or H-to-represent-the-Company--negetiatine—with-of
instituting legal proceedings against a director; istittneJesal-proceedings—aeatnst-a-direetor:

(8) to suggest company hiring auditors, appoint (5)—to—sugeest—eompany—hirne—auditors—appetnt
auditor to investigate company’s accounts and report atiitor-to-Hvesteate-COmpPaRY-ReCOuRS-fid-fepott
to CSRC or other regulation administrations.; SR -other-restatortdiisdrations

(9) other functions and powers provided for in the 9-other—funections—and-powers—provided—fortithe
Articles of Association of the Company. Artieles-efAsseetation-of-the Company-

External supervisors shall report independently to the External-supervisorsshattreport-independenty-to-the
shareholders’ meeting on whether the senior officers shareholders—eetis-on-whether-the-senter-offieers
perform their duties honestly and diligently. perforr—thef-duterhoestand-dteentdys
Supervisors shall attend meetings of the board of Supervisors—shat—atend—meetings—of—the—board—of
directors as non-voting attendants. direetors-asnon-vetineatendants:

Article 127. Methods of participation of Supervisory committee is | Article 98. Methods-ot prrteipatenoh-Stperrsor-comiteets
physical meeting, a valid meeting need more than phystealmeeting—a—valideetingneedore—than
50% members as sufficient quorum. Sttrembersassttelert-qrortn
Resolution of supervisory committee shall be passed Resohution-operasor-comitesshrl-he-passed
by more than two-third of members voting for it. by-more-than-twe-third-of-members—votnefor it

When the Audit Committee makes a resolution, it
shall be approved by more than half of all the
members of the Audit Committee.

Atticle 128. The reasonable expenses incurred by the board of | Article 99. Fhe—reasonuble—espenserinctiredby—theboard—of
supervisors in the employment of professionals such superviserst-the-employment-of-professionals—sueh
as lawyers, registered accountants, practicing as—tawyers—tegistered—necotntats—practetis
auditors, etc. in the exercise of its functions and atditors—ete——the—exereise—of—s—funetions—and
powers shall be borne by the Company. These pewers—shat—be—berne—by—the—Company—These
expenses include transportation fee from supervisor’s expenses-helude-transpertationfeeFromSUpervsers
office to meeting address (if difference address), otfiee—to—eette—address—H—dtereree—uddressh
meal allowance, rentals, etc. eat-aHowanee—tentals—ete:
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For the voting on a resolution of the Audit
Committee, each member of the Audit Committee
shall have one vote only.

Atrticle 129. Supervisors shall carry out his duties honestly and | - Deleted

faithfully in accordance with laws, administrative
regulations and the Company’s Articles of
Association.

- Newly-added - CHAPTER 15: THE NOMINATION
COMMITTEE

- Newly-added Article 100. A Nomination Committee shall be established
under the Board of Directors.

- Newly-added Atrticle 101. The nomination committee shall be composed of
three members, the majority of whom shall be
independent non-executive Directors, and the
Chairman (convenor) of the committee shall be
an independent non-executive Director.

- Newly-added Article 102. The nomination committee shall perform its
duties in accordance with the Terms of
Reference of the Nomination Committee and the
Company Law.

- Newly-added Article 103. When the nomination committee makes a
resolution, it shall be approved by more than
half of all the members of the nomination
committee.

- Newly-added Article 104. For the voting on a resolution of the nomination
committee, each member of the nomination
committee shall have one vote only.

- Newly-added - CHAPTER 16: THE REMUNERATION
COMMITTEE

- Newly-added Aticle 105. A Remuneration Committee shall be established
under the board of directors.

- Newly-added Atticle 106. The remuneration committee shall be composed

of three members, the majority of whom shall be
independent non-executive Directors, and the
Chairman (convenor) of the committee shall be

an independent non-executive Director.
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- Newly-added Article 107. The remuneration committee shall perform its
duties in accordance with the Terms of Reference
of the remuneration committee and the Company
Law.

- Newly-added Atticle 108. When the remuneration committee makes a
resolution, it shall approved by more than half
of all the members of the remuneration
committee.

- Newly-added Article 109. For the voting on a resolution of the

remuneration committee, each member of the
remuneration committee shall have one vote only.

CHAPTER 16: THE QUALIFICATIONS AND
DUTIES OF THE DIRECTORS, SUPERVISORS,
GENERAL MANAGER AND OTHER SENIOR
OFFICERS OF THE COMPANY

CHAPTER 1746: THE QUALIFICATIONS AND
DUTIES OF THE DIRECTORS—SURERVHSORS:;,
GENERAL MANAGER AND OTHER SENIOR
OFFICERS OF THE COMPANY

Article 130.

A person may not serve as a director, supervisor,
general manager or any other senior officer of the
Company if any of the following circumstances

apply:

(1) a person who does not have or who has limited
capacity for civil conduct;

(2) a person who has been sentenced for corruption,
bribery, infringement of property or misappropriation
of property or other crimes which disrupt the social
economic order, or a person who has been deprived
of his political rights;

(3) a person who is a former director, factory
manager or manager of a company or enterprise
which has been dissolved or put into liquidation as a
result of mismanagement and who was personally
liable for the winding up of such company or
enterprise;

(4) a person who is a former legal representative of a
company or enterprise the business licence of which
was revoked due to violation of law and who are
personally liable therefor;

Article 110.

A person may not serve as a director;-Superviser; or
general manager or any other senior officer of the
Company if any of the following circumstances

apply:

(1) a person who does not have or who has limited
capacity for civil conduct;

of—his—politieal—+ights: a person who has been

sentenced to criminal punishment due to an
offense of corruption, bribery, misappropriation
of property or diversion of property or disrupting
the order of the socialist market economy, or
deprived of political rights for committing a
crime, and where not more than five years have
elapsed since the expiration of the period of
punishment, or two years have not elapsed since
the expiration of the probation period for
suspended sentence, if applicable;
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(5) a person who has a relatively large amount of
debts which have become overdue;

(6) a person who is currently under investigation by
judicial organs for violation of criminal law;

(7) a person who, according to laws and
administrative regulations, cannot act as a leader of
an enterprise;

(8) a person other than a natural person;

(9) a person who has been convicted Not more than
five years by the competent authority for violation of
relevant securities regulations and such conviction
involves a finding that such person has acted
fraudulently or dishonestly

(3) a person who is a former director, factory
manager or manager of a company or enterprise
which has been dissolved or put into liquidation as a
result of mismanagement and who was personally
liable for the winding up of such company or
enterprise and three (3) years not elapsed since the
date of the completion of its bankruptcy and
liquidation;

(4) a person who is a former legal representative of a
company or enterprise the business licence of which
was revoked due to violation of law and which was
ordered to close due to a violation of the law and
who are personally liable therefor and three (3)
years have not elapsed since the date of the
revocation of the business license thereof or the
order for its closure;

(5) a person who has a relatively large amount of
debts which have become overdue and was listed as
a dishonest party subject to enforcement by the
people’s court:,
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Where any director or any general is elected or
appointed, manager or senior manager is
employed in violation of the provisions in the
preceding paragraph, such elections,
appointments, or employment shall be invalid.

In the event that the circumstances stipulated in
the preceding paragraph arise during the term of
appointment of directors, general manager or
senior management, the Company shall dismiss
the appointment.

Article 131. The validity of an act carried out by a director, the | - Deleted
general manager, deputy general managers, financial
controller or other senior officers of the Company on
behalf of the Company as against a bona fide third
party, shall not be affected by any irregularity in his
office, election or any defect in his qualification.

Article 132. In addition to the obligations imposed by laws, | - Deleted
administrative regulations or the listing rules of the
stock exchange on which shares of the Company are
listed, each of the Company’s directors, supervisors,
general manager and other senior officers owes a
duty to each shareholder, in the exercise of the
functions and powers entrusted to him by the
Company:

(1) not to cause the Company to exceed the scope of
business stipulated in its business licence;

(2) to act honestly and in the best interests of the
Company;

(3) not to expropriate the Company’s property in any
way, including (but not limited to) usurpation of
opportunities which benefit the Company;

(4) not to expropriate the individual rights of
shareholders, including (but not limited to) rights
to distribution and voting rights, save and except
pursuant to a restructuring of the Company which
has been submitted to the shareholders for approval
in accordance with the Company’s Articles of

Association.
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- Newly-added Article 111. Directors and officers shall have a duty of loyalty

to the Company, and take measures to avoid
conflicts between their own interests and the
interests of the Company, and shall not use their
powers to pursue improper interests.

Directors, supervisors, and senior managers shall
have an obligation of diligence to the company,
and exercise reasonable care that managers shall
ordinarily exercise, in the best interests of the
company in performing their duties.

Article 133.

Each of the Company’s directors, supervisors,
general manager and other senior officers owes a
duty, in the exercise of his powers and in the
discharge of his duties, to exercise the care, diligence
and skill that a reasonably prudent person would
exercise in comparable circumstances.

Atticle 112.

The directors and senior managers shall comply
with the laws, administrative regulations, and
these Articles of Association.

Article 134.

Each of the Company’s directors, supervisors,
general manager and other senior officers shall
exercise his powers or perform his duties in
accordance with the fiduciary duty towards the
Company; and shall not put himself in a position
where his duty and his interest may conflict. This
fiduciary duty includes (without limitation)
discharging the following obligations:

(1) to act honestly in the best interests of the
Company;

(2) to act within the scope of his powers and not to
exceed such powers;

(3) to exercise the discretion vested in him
personally and not to allow himself to act under
the control of another and, unless and to the extent
permitted by laws, administrative regulations or with
the informed consent of shareholders given in a
general meeting, not to delegate the exercise of his
discretion;

Deleted
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(4) to treat shareholders of the same class equally
and to treat shareholders of different classes fairly;

(5) unless otherwise provided for in the Company’s
Articles of Association or except with the informed
consent of the shareholders given in a general
meeting, not to enter into any contract,

(6) not to use the Company’s property for his own
benefit, without the informed consent of the
shareholders given in a general meeting;

(7) not to exploit his position to accept bribes or
other illegal income or expropriate the Company’s
property in any way, including (but not limited to)
opportunities which benefit the Company;

(8) not to accept commissions in connection with the
Company’s transactions, without the informed
consent of the shareholders given in a general
meeting;

(9) to comply with the Company’s Articles of
Association, to perform his official duties
faithfully, to protect the Company’s interests and
not to exploit his position and power in the Company
to advance his own interests;

(10) not to compete with the Company in any way,
save with the informed consent of the shareholders
given in a general meeting;

(11) not to misappropriate the Company’s funds or
to lend such funds to any other person, not to use the
Company’s assets to set up deposit accounts in his
own name or in any other name or to use such assets
to guarantee the debts of a shareholder of the
Company or any other personal liabilities;
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(12) not to release any confidential information
which he has obtained during his term of office,
without the informed consent of the shareholders in a
general meeting; nor shall he use such information
otherwise than for the Company’s benefit, save that
disclosure of such information to the court or other
governmental authorities is permitted if:

(i) disclosure is made under compulsion of law;
(ii) public interests so warrants;

(iii) the interests of the relevant director, supervisor,
general manager or other senior officer so requires.

Article 135.

Each director, supervisor, general manager and other
senior officer of the Company shall not direct the
following persons or institutions (“associates”) to act
in a manner which such director, supervisor, general
manager and other senior officer himself is
prohibited from so acting:

(1) the spouse or minor child of the director,
supervisor, general manager or other senior officer;

2 the trustee of the director, supervisor,
general manager or other senior officer or of any
person described in sub-paragraph (1) above;

3 the partner of that director, supervisor,
general manager or other senior officer or any person
referred to in sub-paragraphs (1) and (2) of this
Article;

4) a company in which that director,
supervisor, general manager or other senior officer,
whether alone or jointly with one (1) or more of the
persons referred to in sub-paragraphs (I), (2) and (3)
of this Article and other directors, supervisors,
general manager and other senior officers, has de
facto controlling interest;

Deleted
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) the directors, supervisors, general manager
and other senior officers of a company which is
being controlled in the manner set out in sub-
paragraph (4) above.

Newly-added

Article 113.

No director or senior manager may commit any
of the following acts:

(1) Embezzling Company property and
misappropriating the Company’s funds;

(2) Depositing the Company’s fund into an
account under his own name or any other
individual’s name;

(3) Taking advantage of his power to accept
bribes or other illegal income;

(4) Taking commissions on the transactions
between others and the Company as his own;

(5) Disclosing the Company’s confidential
information without authorization;

(6) Other acts inconsistent with the obligation of
fidelity to the Company.

Article 136.

The fiduciary duties of the directors, supervisors,
general manager and other senior officers of the
Company do not necessarily cease with the
termination of their tenure. The duty of
confidentiality in respect of trade secrets of the
Company survives the termination of their tenure for
a period of 5 years. Other duties may continue for
such period as the principle of fairness may require
depending on the amount of time which has lapsed
between the termination and the act concerned and
the circumstances and the terms under which the
relationship between the relevant director,
supervisor, general manager and other senior
officer on the one hand and the Company on the
other hand was terminated.

Deleted

Newly-added

Atticle 114.

Where the Company intends to invest in any
other enterprise or provide guarantee for others,

the Company shall make a resolution through the
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board of directors or the shareholders’ meeting.
Except for the matters that are required to be
approved by the shareholders’ meeting under
these Articles of Association, all other matters
shall be approved by the resolution of the Board
of directors.

If the Company intends to provide guarantee to a
shareholder or actual controller of the Company,
it shall make a resolution through the
shareholder’s meeting.

The shareholder as mentioned in the preceding
paragraph or the shareholder controlled by the
actual controller as mentioned in the preceding
paragraph shall not participate in voting on the
matters as mentioned in the preceding paragraph.
Such matters shall be passed by resolution of
more than half of the other shareholders
attending the meeting.

Article 137.

Subject to Article 53 hereof, a director, supervisor,
general manager or other senior officer of the
Company may be relieved of liability for specific
breaches of his duty with the informed consent of the
shareholders given at a general meeting.

Article 115.

The income received by any director or senior
manager in violation of Articles 181 to 184 of the
Company Law shall belong to the Company.

Article 138.

Where a director, supervisor, general manager or
other senior officer of the Company is in any way,
directly or indirectly, materially interested in a
contract, transaction or arrangement or proposed
contract, transaction or arrangement with the
Company, (other than his contract of service with
the Company), he shall declare the nature and extent
of his interests to the board of directors at the
earliest opportunity, whether or not the contract,
transaction or arrangement or proposal therefore is
otherwise subject to the approval of the board of
directors.

Deleted
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Unless the interested director, supervisor, general
manager or other senior officer discloses his interests
in accordance with the preceding subparagraph of
this Article and he is not counted as part of the
quorum and refrains from voting, such contract,
transaction or arrangement is voidable at the instance
of the Company except as against a bona fide party
thereto who does not have notice of the breach of
duty by the interested director, supervisor, general
manager or other senior officer.

A director, supervisor, general manager or other
senior officer of the Company is deemed to be
interested in a contract, transaction or arrangement in
which his associate is interested.

A director shall not vote on any board resolution
approving any contract or arrangement or any other
proposal in which he or any of his associates has a
material interest nor shall he be counted in the
quorum present at the meeting.

The “associate” have the meaning as defined in the
listing rules of the Stock Exchange.

Article 139.

Where a director, supervisor, general manager or
other senior officer of the Company gives to the
board of directors a notice in writing stating that, by
reason of the facts specified in the notice, he is
interested in contracts, transactions or arrangements
which may subsequently be made by the Company,
that notice shall be deemed for the purposes of the
preceding Article to be a sufficient declaration of his
interests, so far as the content stated in such notice is
concerned, provided that such notice shall have been
given before the date on which the question of
entering into the relevant contract, transaction or
arrangement is first taken into consideration by the
Company.

Deleted

Atticle 140.

The Company shall not pay taxes for or on behalf of
a director, supervisor, general manager or other
senior officer in any manner.

Deleted
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- Newly-added Atticle 116. If the shareholders’ meeting requires a director

or senior manager to attend the meeting, the
director or senior manager shall do so and shall
answer the shareholders’ inquiries.

Article 141.

The Company shall not directly or indirectly make a
loan to or provide any guarantee in connection with
the making of a loan to a director, supervisor,
general manager or other senior officer of the
Company or of the Company’s holding company or
any of their respective associates. The foregoing
prohibition shall not apply to the following
circumstances:

(1) the provision by the Company of a loan or a
guarantee in connection with the making of a loan to
its subsidiary:

(2) the provision by the Company of a loan or a
guarantee in connection with the making of a loan or
any other funds available to any of its directors,
supervisors, general manager and other senior
officers to meet expenditure incurred or to be
incurred by him for the purposes of the Company
or for the purpose of enabling him to perform his
duties properly, in accordance with the terms of a
service contract approved by the shareholders in a
general meeting;

(3) if the ordinary course of business of the
Company includes the lending of money or the
giving of guarantees, the Company may make a loan
to or provide a guarantee in connection with the
making of a loan to any of the relevant directors,
supervisors, general manager and other senior
officers or their respective associates in the
ordinary course of its business on normal
commercial terms.

Deleted

Article 142.

Any person who receives funds from a loan which
has been made by the Company acting in breach of
the preceding Article shall, irrespective of the terms
of the loan, forthwith repay such funds.

Deleted
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Atticle 143.

A guarantee for the repayment of a loan which has
been provided by the Company acting in breach of
Atticle 141(1) shall not be enforceable against the
Company, save in respect of the following
circumstances:

(1) the guarantee was provided in connection with a
loan which was made to an associate of any of the
directors, supervisors, general manager and other
senior officers of the Company or of the Company’s
holding company and the lender of such funds did
not know of the relevant circumstances at the time of
the making of the loan; or

(2) the collateral which has been provided by the
Company has already been lawfully disposed of by
the lender to a bona fide purchaser.

Deleted

Article 144,

For the purposes of the foregoing provisions of this
Chapter, a “guarantee” includes an undertaking or
property provided to secure the obligor’s
performance of his obligations.

Deleted

Article 145.

In addition to any rights and remedies provided by
the laws and administrative regulations, where a
director, supervisor, general manager or other senior
officer of the Company breaches the duties which he
owes to the Company, the Company has a right:

(1) to demand such director, supervisor, general
manager or other senior officer to compensate it for
losses sustained by the Company as a result of such
breach;

(2) to rescind any contract or transaction which has
been entered into between the Company and such
director, supervisor, general manager or other senior
officer or between the Company and a third party
(where such third party knows or should have known
that such director, supervisor, general manager other
senior officer representing the Company has
breached his duties owed to the Company);

Deleted
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(3) to demand such director, supervisor, general
manager or other senior officer to account for profits
made as result of the breach of his duties;

(4) to recover any monies which should have been
received by the Company and which were received
by such director, supervisor, general manager or
other senior officer instead, including (without
limitation) commissions; and

(5) to demand repayment of interest earned or which
may have been earned by such director, supervisor,
general manager or other senior officer on monies
that should have been paid to the Company.

Article 146.

The Company shall, with the prior approval of
shareholders in a general meeting, enter into a
contract in writing with a director or supervisor
wherein his emoluments are stipulated. The aforesaid
emoluments may include:

(1) emoluments in respect of his service as director,
supervisor or senior officer of the Company;

(2) emoluments in respect of his service as director,
supervisor or senior officer of any subsidiary of the
Company;

(3) emoluments in respect of the provision of other
services in connection with the management of the
affairs of the Company and any of its subsidiaries;

(4) payment by way of compensation for loss of
office, or as consideration for or in connection with
his retirement from office.

No proceedings may be brought by a director or
supervisor against the Company for anything due to
him in respect of the matters mentioned in this
Article except pursuant to the contract mentioned
above.

Deleted
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Article 147. The contract concerning the emoluments between the | - Deleted

Company and its directors or supervisors should
provide that in the event that the Company is
acquired, the Company’s directors and supervisors
shall, subject to the prior approval of shareholders in
a general meeting, have the right to receive
compensation or other payment in respect of his
loss of office or retirement pro-rata to such person’s
emoluments and term as director or supervisor. For
the purposes of this paragraph, the acquisition of the
Company includes any of the following:

(1) an offer made by any person to the general body
of shareholders;

(2) an offer made by any person with a view to the
offer or becoming a “controlling shareholder” within
the meaning of Article 54 hereof.

If the relevant director or supervisor does not comply
with this Article, any sum so received by him shall
belong to those persons who have sold their shares
as a result of such offer. The expenses incurred in
distributing such sum on a pro rata basis amongst
such persons shall be borne by the relevant director
or supervisor and shall not be paid out of such sum.

Newly-added

Article 117.

Where any director or senior manager violates
any law, administrative regulation, or the
provisions of these Articles of Association during
the course of performing his duties and causes
loss to the Company, he shall be liable for
compensation.

Newly-added

Atticle 118.

Where a director or senior manager falls under
the circumstances as mentioned in the preceding
article, the shareholder(s) of the Company
separately or aggregately holding 1% or more of
the total shares of the Company for 180
consecutive days or more may request in writing
the audit committees to initiate proceedings in the
people’s court. If a member of the audit
committees falls under the circumstance as
mentioned in the preceding article, the aforesaid
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shareholder(s) may request in writing the board
of directors to initiate proceedings in the people’s
court,

Newly-added

Atticle 119.

The remuneration assessment methods for
directors and senior management of the
Company shall be determined by the regulatory
authority, the shareholders’ meeting, the board of
directors and the remuneration committee of the
board of directors respectively in accordance with
their respective terms of reference and relevant
regulations.

Newly-added

CHAPTER 18: DEMOCRATIC MANAGEMNET
OF WORKERS AND LABOR PERSONNEL
SYSTEM

Newly-added

Atticle 120.

The Company shall exercise democratic
management in accordance with the
“Constitution of the People’s Republic of China”
and relevant laws. The company shall establish
trade union organizations according to law, carry
out trade union activities, and safeguard the
legitimate rights and interests of employees. The
Company shall provide the necessary conditions
for the activities of the trade union organization.

The Company shall establish and improve the
democratic management system with the workers’
congress as the basic form in accordance with
law, and carry out democratic management
through the workers’ congress or other forms.

Newly-added

Article 121.

The Company shall abide by PRC laws,
regulations, provisions on labor protection and
work safety, implement relevant state policies,
and protect the legitimate rights and interests of
labor. The Company shall, according to PRC
laws, regulations, provisions and other policies on
labor and personnel, and in light of the actual
situation of the Company, formulate labor and
personnel relevant systems.

Atticle 149.

The Company shall prepare financial reports at the
end of each fiscal year. Such reports shall be
examined and verified according to law.

Atticle 123.

The Company shall prepare financial reports at the
end of each fiscal year. Such reports shall be
audited by an accounting firm exarined—and
vertfredaccording to law.
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Company’s accounting period use calendar year.
Company use RMB as booking currency. All
accounts are booked in Chinese.

Company’s accounting period use calendar year.
Company use RMB as booking currency. All
accounts are booked in Chinese.

Atticle 150.

The board of directors of the Company shall place
before the shareholders at every annual general
meeting such financial reports which the relevant
laws, administrative regulations and directives
promulgated by competent regional and central
governmental authorities require the Company to
prepare. Such reports must be verified and certified.

Deleted

Article 151.

Company shall arrange for the notice to shareholders
to be sent in the case of annual general meetings at
least 20 clear business days before the meeting.
Annual report includes director’s report and balance
sheet (as requested by relevant regulations), profit
and loss statement and cash flow statement, or
(without violating Chinese law and regulations)
summary of financial report approved by Stock
Exchange. Every shareholder has right to receive the
financial report of the company.

The Company shall deliver or send to each
shareholder of Overseas listed foreign shares by
prepaid mail at the address registered in the register
of shareholders the said reports not later than twenty-
one (21) days before the date of every annual general
meeting of the shareholders.

Deleted

Article 152.

The financial statements of the Company shall, in
addition to being prepared in accordance with PRC
accounting standards and regulations, be prepared in
accordance with the accounting standards regulated
and allowed by the law and the rules of stock
exchanges of the place outside the PRC where the
Company’s shares are listed. If there is any material
difference between the financial statements prepared
respectively in accordance with the two accounting
standards, such difference shall be stated in the
financial statements. In distributing its after-tax
profits, the lower of the two amounts shown in the
financial statements shall be adopted.

Deleted
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Atticle 153.

Any interim results or financial information
published or disclosed by the Company must also
be prepared and presented in accordance with PRC
accounting standards and regulations, and also in
accordance with either international accounting
standards or that of the place overseas where the
Company’s shares are listed.

Deleted

Article 154.

The Company shall publish its financial reports
twice every fiscal year, that is, the interim financial
report shall be published within sixty (60) days after
the expiration of the first six (6) months of each
fiscal year; the annual financial report shall be
published within one hundred and twenty (120) days
after the expiration of each fiscal year.

Deleted

Article 155.

The Company shall not keep accounts other than
those required by law.

The accounts required by law shall be look by the
directors and supervisors.

Atticle 125.

The Company shall not keep accounts other than
those required by law.

The accounts required by law shall be look by the
directors-ane-SHperHsess.

Atticle 156.

After completing interim and annual report, company
shall make public announcement to comply with
relevant Chinese law, regulation and Listing rule
requirement.

Article 126.

The Company shall publish its financial report
twice in each financial year, that is, it shall
disclose its annual financial report on a regular
basis after the end of each financial year and its
interim financial report on a regular basis after
the end of the first half of each financial year in
accordance with the Listing Rules and other laws
and regulations.

Atticle 157.

All after tax profit shall be distributed as following
orders:

(1) make up losses;
(2) Allocate statutory surplus fund.;
(3) Allocate discretionary surplus fund,

(4) Distribute ordinary share dividend

Atticle 127.

All after tax profit shall be distributed as following
orders:

(1) make up losses;
(2) Allocate statutory surplus fund;

(3) Allocate discretionary surplus fund,

(4) Distribute ordinary share dividend.
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The specific distribution proportion mentioned in (3)
and (4) are decided by the board on company’s
operation, also resolved by the general meeting.

Authorized by annual general meeting, if sufficient
earnings available, board may pay interim dividend
without approval of general meeting.

The specific distribution proportion mentioned in (3)
and (4) are decided by the board on company’s
operation, also resolved by the shareholders’

genergh-meeting.

Authorized by the shareholders’ meetingansat
senerat—meeting, if sufficient earnings available,

board may pay interim dividend without approval

of shareholders’ meetingzeneral-eeting.

Atticle 160.

After making contribution to the statutory common
reserve fund from its after-tax profits, the Company
may, subject to resolutions adopted at a general
meeting, make contributions to discretionary
common reserve funds.

Article 130.

After making contribution to the statutory common
reserve fund from its after-tax profits, the Company
may, subject to resolutions adopted at a
shareholders’ gererat-meeting, make contributions
to discretionary common reserve funds.

Atticle 162.

The surplus fund of a company shall be used to
make up for the company’s losses or to expand
production and operation of the company, or shall be
converted into an increase in the company’s capital.
However, the capital surplus fund shall not be used
for making up the losses of the company. The
statutory surplus fund can be converted to capital
with general meeting’s approval, the remaining
amount of such surplus fund shall not be less than
25 percent of the registered capital prior to such

conversion.

Atticle 132.

The surplus fund of a company shall be used to
make up for the company’s losses or to expand
production and operation of the company, or shall be
converted into an increase in the company’s capital.
Where the reserve funds are used to make up
losses, the discretionary reserve funds and
statutory reserve funds shall be used in priority;
if not sufficient, the capital reserve funds may be
used according to regulations.Hewever—the-eapital
sephes—fend—shall-not-be—tsedfor—makine—p—the
losses-of the—compamy:

The statutory surplus fund can be converted to
capital with the approval at the shareholders’
meeting general-reetine s—approval, the remaining
amount of such surplus fund shall not be less than 25
percent of the registered capital prior to such

conversion.

Article 163. Under limited in Article 158, Article 159, Article | Article 133. Under—tmited——Artiele 58— Artele 150 Arstele
160 and Article 162, where general meeting has 160—and—Artiele—62—where—general—meeting—has
passed resolution to distribute annual dividend, such prsred-resottonto-ttsteht-diderd—teh
distribution shall be completed within 2 months after distribution-shall-be-completed-within2-months-after
the date of the general meeting. But interim dividend the-date-of-the-seneral-meetine—ButHteri-dividend
declared is not limited by above time line. deelaredt—pottted-By—thovetite e

Under limited in Article 128, Article 129, Article
130 and Article 132, If a shareholders’ meeting
adopts a resolution to distribute profit, the board
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of directors shall make distributions within six
months from the date of the resolution of the
shareholders’ meeting,

Atticle 165.

Board may declare interim dividend with general
meeting’s authorization.

Atticle 135.

Board may declare interim dividend with
authorization by shareholders’ meetinggeseral

Atticle 168.

The Company shall appoint an independent and
internationally well known firm of accountants
which is qualified under the relevant regulations of
the State to audit the Company’s annual report and
review the Company’s other financial reports.

The first accountancy firm of the Company may be
appointed before the first annual general meeting of
the Company at the inaugural meeting. Accountancy
firm so appointed shall hold office until the
conclusion of the first annual general meeting.

If the inaugural meeting does not exercise the
powers under the preceding paragraph, those
powers shall be exercised by the board of directors.

Atticle 138.

The Company shall appoint an independent and
internationally well known firm of accountants
which is qualified under the relevant regulations of
the State to audit the Company’s annual report and
review the Company’s other financial reports.

nted boore the & | | emating of

Newly-added

Atticle 139.

The appointment of an accounting firm by the
Company must be decided by the shareholders’
meeting, and the board of directors may not
appoint an accounting firm before the decision is
made by the shareholders’ meeting.

Newly-added

Atticle 140.

The Company shall provide the accounting firm it
appoints with truthful and complete accounting
vouchers, accounting books, financial and
accounting statements, and other accounting
materials, and shall not refuse, conceal any of
the materials, or make any false statements.
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Atticle 170.

The accountancy firm appointed by the Company
shall enjoy the following rights:

(1) a right to review to the books, records and
vouchers of the Company at any time, the right to
require the directors, general manager and other
senior officers of the Company to supply relevant
information and explanations;

(2) a right to require the Company to take all
reasonable steps to obtain from its subsidiaries such
information and explanation as are necessary for the
discharge of its duties;

(3) a right to attend shareholders” general meetings
and to receive all notices of, and other
communications relating to, any shareholders’
general meeting which any shareholder is entitled
to receive, and to speak at any shareholders’ general
meeting in relation to matters concerning its role as
the Company’s accountancy firm.

Deleted

Article 171.

If there is a vacancy in the position of accountant of
the Company, the board of directors may appoint an
accountancy firm to fill such vacancy before the
convening of the shareholders’ general meeting. Any
other accountancy firm which has been appointed by
the Company may continue to act during the period
during which a vacancy arises.

Deleted

Atticle 172.

The shareholders in a general meeting may by
ordinary resolution remove the Company’s
accountancy firms before the expiration of its term
of office, irrespective of the provisions in the
contract between the Company and the Company’s
accountant firm. However, the accountancy firm’s
right to claim for damages which arise from its
removal shall not be affected thereby.

Article 142.

The sharcholders in the shareholders’a—senerat
meeting may by ordinary resolution remove the
Company’s accountancy firms before the expiration
of its term of office, irrespective of the provisions in
the contract between the Company and the
Company’s accountant firm. However, the
accountancy firm’s right to claim for damages
which arise from its removal shall not be affected
thereby.

Atticle 173.

The remuneration of an accountancy firm or the
manner in which such firm is to be remunerated shall
be determined by the shareholders in a general
meeting. Notwithstanding the foregoing, the

Atticle 143.

The remuneration of an accountancy firm or the
manner in which such firm is to be remunerated shall
be determined by the shareholders in the

shareholders’ a—general-meeting —Netwithstanding
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remuneration of an accountancy firm appointed by the—foreunthe—the—fofthormior—tititeestititer
the board of directors shall be determined by the firm—appetnted—by—the—board—ofdireetors—shatbe
board of directors. determned-bytheboard-oi-direetors:

Atticle 174.

The Company’s appointment, removal or non-
reappointment of an accountancy firm shall be
resolved by the shareholders in a general meeting.
Such resolution shall be filed with the securities
authority of the State Counsel.

Where a resolution at a general meeting of
shareholders is passed to appoint as accountant a
person other than an incumbent accountancy firm to
fill a casual vacancy in the office of accountant, to
reappoint as accountant a retiring accountancy firm
that was appointed by the board of directors to fill a
casual vacancy, or to dismiss an accountancy firm
before the expiration of its term of office, the
following provisions shall apply:

(1) A copy of the appointment or removal proposal
shall be sent (before notice of meeting is given to the
shareholders) to the accountancy firm proposed to be
appointed or proposing to leave its post or the firm
which has left its post in the relevant fiscal year
(leaving includes leaving by removal, resignation
and retirement).

(2) If the accountancy firm leaving its post makes
representations in writing and requests the Company
to give the shareholders notice of such
representations, the Company shall (unless the
representations have been received too late) take
the following measures:

(a) in any notice of the resolution given to
shareholders, state the fact of the representations
having been made; and

(b) attach a copy of the representations to the notice
and deliver it to the shareholders in the manner
stipulated in the Company’s Articles of Association.

Article 144.

The Company’s appointment, removal or non-
reappointment of an accountancy firm shall be
resolved by the shareholders in a shareholders’
sefertt mocing. Streh—resehitonshaH-beted—with
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(3) If the Company fails to send out the accountancy
firm’s representations in the manner set out in sub-
paragraph (2) above, such accountancy firm may
require that the representations be read out at the
meeting.

(4) An accountancy firm which is leaving its post
shall be entitled to attend the following shareholders’
general meetings:

(a) the general meeting at which its term of office
would otherwise have expired,

(b) the general meeting at which it is proposed to fill
the vacancy caused by its removal; and

(c) the general meeting which convened as a result
of its resignation, and to receive all notices of, and
other communications relating to, any such meeting,
and to speak at any such meeting which concerns it
as former auditor of the Company.

Atticle 175.

Prior notice should be given to the accountancy firm
if the Company decides to remove such accountancy
firm or not to renew the appointment hereof. Such
accountancy firm shall be entitled to make
representations at he shareholders’ general meeting.
Where the accountancy firm resigns from its
position, it shall make clear to the shareholders in
a general meeting whether there has been any
impropriety on the part of the Company.

(1) An accountancy firm may resign its office by
depositing at the Company’s legal address a
resignation notice which shall become effective on

Article 145.

Prior notice should be given to the accountancy firm
if the Company decides to remove such accountancy
firm or not to renew the appointment hereof. Such
accountancy firm shall be entitled to make
representations at the shareholders’ general
meeting. Where the accountancy firm resigns from
its position, it shall make clear to the shareholders in
the shareholders’ a—generat meeting whether there
has been any impropriety on the part of the
Company.

; oo it offiont
Lensit heg oot add
ontonnotios-whiok-chall-L oot
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the date of such deposit or on such later date as may
be stipulated in such notice. Such notice shall
contain the following statements:

(a) a statement to the effect that there are no
circumstances connected with its resignation which it
considers should be brought to the notice of the
shareholders or creditors of the Company; or

(b) a statement of any such circumstances.

(2) The Company shall, within fourteen (14) days
after receipt of the notice referred to in the preceding
paragraph, send a copy of the notice to the relevant
governing authority. If the notice contains a
statement under the preceding sub-paragraph (2), a
copy of such statement shall be placed at the
Company for shareholders’ inspection. The
Company should also send a copy of such
statement by prepaid mail to every shareholder of
Overseas-Listed Foreign Shares at the address
registered in the register of shareholders.

(3) Where the accountancy firm’s notice of
resignation contains a statement in respect of the
above, it may require the board of directors to
convene a shareholders’ extraordinary general
meeting for the purpose of receiving an explanation
of the circumstances connected with its resignation.

the-date-of-such-depestt-or-onsueh-laterdatensay
o lated ] oS . 4

Atticle 176.

In the event of the merger or division of the
Company, a plan shall be presented by the
Company’s board of directors and shall be
approved in accordance with the procedures
stipulated in the Company’s Articles of
Association. The Company shall then go through
the relevant approval process. A shareholder who
objects to the plan of merger or division shall have
the right to demand the Company or the shareholders
who consent to the plan of merger or division to
acquire such dissenting shareholders’ shareholding at
a fair price.

Atticle 146.

In the event of the merger or division of the
Company, a plan shall be presented by the
Company’s board of directors and shall be
approved in accordance with the procedures
stipulated in the Company’s Articles of
Association. The Company shall then go through
the relevant approval process. A shareholder who
objects to the plan of merger or division made by
the shareholders’ meeting shall have the right to
demand the Company er—the—shareholders—whe
eonsent—to—the—plan—of—merser—er—diviston—to

acquire such dissenting shareholders™ shareholding
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The contents of the resolution of merger or division The-contentsof-the-resolutionofmerser-ordivision
of the Company shall constitute special documents of-the—Company—shall-constittte—speetal-doettments
which shall be available for inspection by the sehteh—sh—be—ratuble—for—tspeetion—hy—the

shareholders of the Company. Such special
documents shall be sent by mail to holders of
Overseas listed foreign shares.

sharehelders—of—the—Cempany—Such special

documents shall be delivered in a manner
permitted under the Listing Rules sest—by—mait
to holders of Overseas listed foreign shares.

Article 177.

The merger of the Company may take the form of
either merger by absorption or merger by the
establishment of a new company.

In the event of a merger, the merging parties shall
execute a merger agreement and prepare a balance
sheet and an inventory of assets. The Company shall
notify its creditors within ten (10) days of the date of
the Company’s merger resolution and shall publish a
public notice in a newspaper within thirty (30) days
of the date of the Company’s merger resolution. The
creditors may require the Company pay for the debt
or provide corresponding guarantee during the thirty
(30) days after receiving the notice or fifty-five (45)
days after the public notice in a newspaper.

Upon the merger, rights in relation to debtors and
indebtedness of each of the merged parties shall be
assumed by the company which survives the merger
or the newly established company.

Article 147.

The merger of the Company may take the form of
either merger by absorption or merger by the
establishment of a new company.

Where the Company merges with a company of
which it holds 90% or more of its shares, the
merged company is not required to obtain
approval by resolution of its shareholders’
meeting, but shall notify other shareholders who
have the right to request the Company to buy its
equities or shares at a reasonable price.

In the event of a merger, the merging parties shall
execute a merger agreement and prepare a balance
sheet and an inventory of assets. The Company shall
notify its creditors within ten (10) days of the date of
the Company’s merger resolution and shall publish a
public notice in a newspaper or the National
Enterprise Credit Information Publicity System
within thirty (30) days of the date of the Company’s
merger resolution. The creditors may require the
Company pay for the debt or provide corresponding
guarantee during the thirty (30) days after receiving
the notice or fifty-five (45) days after the public

notice #e—newspaperforesaid.

Upon the merger, rights in relation to debtors and
indebtedness of each of the merged parties shall be
assumed by the company which survives the merger
or the newly established company.

Atticle 178.

Where there is a division of the Company, its assets
shall be divided up accordingly.

In the event of division of the Company, the parties
to such division shall execute a division agreement
and prepare a balance sheet and an inventory of

Article 148.

Where there is a division of the Company, its assets
shall be divided up accordingly.

In the event of division of the Company, the parties
to such division shall execute a division agreement

and prepare a balance sheet and an inventory of
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assets. The Company shall notify its creditors within
ten (10) days of the date of the Company’s division
resolution and shall publish a public notice in a
newspaper within thirty (30) days of the date of the
Company’s division resolution.

Debts of the Company prior to division shall be
assumed by the companies which exist after the
division in accordance with the agreement of the
parties.

assets. The Company shall notify its creditors within
ten (10) days of the date of the Company’s division
resolution and shall publish a public notice in a
newspaper or the National Enterprise Credit
Information Publicity System within thirty (30)
days of the date of the Company’s division
resolution.

Debts of the Company prior to division shall be
assumed by the companies which exist after the
division in accordance with the agreement of the
parties.

Atticle 180.

The Company shall be dissolved and liquidated upon
the occurrence of any of the following events::

(1) upon the expiration of its term of operation;

(2) if the shareholders’ general meeting resolves to
dissolve the Company;

(3) if dissolution is necessary as a result of the
merger or division of the Company;

(4) if the Company is declared bankrupt according to
law because it is unable to pay its debts upon
maturity; or

(5) if the Company is lawfully ordered to close down
as a result of violation of company laws article 182
by the cout.

Article 150.

The Company shall be dissolved and liquidated upon
the occurrence of any of the following events::

(1) upon the expiration of its term of operation;

(2) if the shareholders’ general-meeting resolves to
dissolve the Company;

(3) if dissolution is necessary as a result of the
merger or division of the Company;

(4) if the business licence of the Company is

deelared—bankrupt revoked and the Company is
ordered to close or is rescinded according to law
becatse-t-is-tnable—to-pay—tts-debis—tpon—rnaturity,

or

(5) if the Company is lawfully ordered to close down
as a result of violation of company laws article
231482 by the court.

If the Company has a cause of dissolution
specified in the preceding paragraph, it shall
publicize the cause of dissolution on the National
Enterprise Credit Information Publicity System
within ten days.

Article 181.

Company run into situation in previous Article (1), it
shall make amendment to the company’s articles.

Atticle 151.

If the Company run into situation in previous Article
(1) or (2), and has not distributed property to
shareholders, it sheh may continue to exist by
amending amendments—to the company’s articles or
by resolution of the shareholders’ meeting
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Resolutions made at general meeting on amendment
to the company’s articles of association, shall be
subject to adoption by the shareholders representing
two-thirds or more of the voting rights.

Where a company is confronted with serious
difficulties in operation and management, its
continued existence may cause grievous losses to
the interests of its shareholders and the difficulties
cannot be surmounted through other channels, the
shareholders holding more than 10 percent of the
total number of the voting rights held by all the
shareholders of the company may request a people’s
court to dissolve the company.

Resofutiens made at shareholders’ generat-meeting
on amendment to the company’s articles of
association, shall be subject to adoption by the
shareholders representing two-thirds or more of the
voting rights.

Where a company is confronted with serious
difficulties in operation and management, its
continued existence may cause grievous losses to
the interests of its shareholders and the difficulties
cannot be surmounted through other channels, the
shareholders holding more than 10 percent of the
total number of the voting rights held by all the
shareholders of the company may request a people’s
court to dissolve the company.

Atticle 182.

Where a company is dissolved because of the
reasons specified in Subparagraph (1), (2), (4) or
(5) of Article 180, it shall, within 15 days from the
date the reasons for dissolution prevail, set up a
liquidation team to begin liquidation. The liquidation
team of a company with limited liability shall be
composed of its shareholders; and the liquidation
team of a company limited by shares shall be
composed of its directors or the persons decided on
by the shareholders general assembly. Where a
company fails to set up a liquidation team to
conduct liquidation at the expiration of the
prescribed time limit, its creditors may apply to a
people’s court for designating relevant persons to
form a liquidation team for liquidation.

Where company has been announced bankruptcy,
liquidation process shall begin based on bankruptcy
law.

Article 152.

Where a company is dissolved because of the
reasons specified in Subparagraph (1), (2), (4) or
(5) of Article 150488, it shall, within 15 days from
the date the reasons for dissolution prevail, set up a
liquidation team to begin liquidation. The directors
are the liquidation obligors of the Company, and
the liquidation team shall be composed of
directors, unless otherwise provided for by the
Company’s Articles of Association or a resolution
of the shareholders’ meeting.

Where the Company is liquidated in accordance
with the preceding paragraph and fails to form a
liquidation team for liquidation, or there is no
liquidation after formation of a liquidation team
within the specified period, an interested party

may apply to the people’s court to designate
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relevant persons to form a liquidation team for
liquidation. The people’s court shall accept such
request and form a liquidation team to carry out
the liquidation in a timely manner.

If the Company is dissolved according to the
provisions of paragraph 1(4) of Article 150 of
these Articles of Association, the department or
company registration authority that is responsible
for the revocation of its business license, order its
closure, or effect abolishment may plead the
people’s court to designate relevant persons to
form a liquidation team.

Where company has been announced bankruptcy,
liquidation process shall begin based on bankruptcy
law.

Article 183.

Where the board of directors proposes to liquidate
the Company for any reason other than the
Company’s declaration of its own insolvency, the
board shall include a statement in its notice
convening a shareholders’ general meeting to
consider the proposal to the effect that, after
making full inquiry into the affairs of the
Company, the board of directors is of the opinion
that the Company will be able to pay its debts in full
within twelve (12) months from the commencement
of the liquidation.

Upon the passing of the resolution by the
shareholders in a general meeting for the
liquidation of the Company, all functions and
powers of the board of directors shall cease.

The liquidation committee shall act in accordance
with the instructions of the shareholders’ general
meeting to make a report at least once every year to
the shareholders’ general meeting on the committee’s
income and expenses, the business of the Company
and the progress of the liquidation; and to present a
final report to the shareholders’ general meeting on
completion of the liquidation.

Deleted
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Atticle 184.

The liquidation committee shall, within ten (10) days
of its establishment, send notices to creditors and
shall, within sixty (60) days of its establishment,
publish a public announcement in a newspaper.

Atticle 153.

The liquidation committee shall, within ten (10) days
of its establishment, notify the creditors and make
a public announcement on newspapers or the
National Enterprise Credit Information Publicity
System.—send-notices—to-ereditors—and—shat—within
N UTINS blishisent—owblish-a-publ
annotheement——a—rewspaper:  Creditors shall,
within 30 days since the date of receiving a
notice or within 45 days since the date of the
public announcement for those who have not
received a notice, report their creditors’ rights to
the liquidation committee.

When reporting creditors’ rights, the creditor
shall provide an explanation of matters relevant
to the creditor’s rights and shall provide
evidentiary materials. The liquidation committee
shall register the creditors’ rights.

During the period in which the creditors declare
their rights, the liquidators shall not pay off
creditors.

Article 185.

During the liquidation period, the liquidation
committee shall exercise the following functions
and powers:

(1) to sort out the Company’s assets and prepare a
balance sheet and an inventory of assets respectively;

(2) to notify the creditors or to publish public
announcements;

(3) to dispose of and liquidate any unfinished
businesses of the Company;

(4) to pay all outstanding taxes;

(5) to settle claims and debts;

Article 154.

During the liquidation period, the liquidation
committee shall exercise the following functions
and powers:

(1) to sort out the Company’s assets and prepare a
balance sheet and an inventory of assets respectively;

(2) to notify the creditors or to publish public
announcements;

(3) to dispose of and liquidate any unfinished
businesses of the Company;

(4) to pay all outstanding taxes and the taxes
incurred in the process of liquidation;

(5) to settle claims and debts;
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(6) to deal with the surplus assets remaining after the
Company’s debts have been repaid;

(7) to represent the Company in any civil
proceedings.

(6) to distribute the assets remaining after the
Company’s debts have been repaid te-deatswith-the

] i atierthe C ' del
have-beenrepaid;

(7) to represent the Company in any civil
proceedings.

Article 186.

After it has sorted out the Company’s assets and
after it has prepared the balance sheet and an
inventory of assets, the liquidation committee shall
formulate a liquidation plan and present it to a
shareholders” general meeting or to the relevant
governing authority for confirmation.

After the payment of liquidation expenses with
priority, the Company’s assets shall be distributed
in accordance with the following sequence:

(i) salaries and labour insurance expenses of
employees of the Company;

(ii) outstanding taxes;
(iii) debts of the Company.

Where a receiver has been appointed, no one without
receiver’s permission allow to allocate company’s
property. During the liquidation period, the Company
shall not commence any new business activities.

Any surplus assets of the Company remaining after
payment referred to in the preceding paragraph shall
be distributed to its shareholders according to the
class of shares and the proportion of shares held in
the following sequence:

(1) In the case of preferential shares, distribution
shall be made to holders of such preferential shares
according to the par value thereof; if the surplus
assets are not sufficient to repay the amount of
preferential shares in full, the distribution shall be
made to holders of such shares in proportion to their
respective shareholdings.

Atticle 155.

After it has sorted out the Company’s assets and
after it has prepared the balance sheet and an
inventory of assets, the liquidation committee shall
formulate a liquidation plan and present it to a
shareholders’ general—meeting or to the relevant
governing authority for confirmation.

After the payment of liquidation expenses with
priority, the Company’s assets shall be distributed
in accordance with the following sequence:

(i) salaries and labour insurance expenses of
employees of the Company;

(ii) outstanding taxes;
(iii) debts of the Company.

Where a receiver has been appointed, no one without
receiver’s permission allow to allocate company’s
property. During the liquidation period, the Company
shall not commence any new business activities.

Any surplus assets of the Company remaining after
payment referred to in the preceding paragraph shall
be distributed to its shareholders according to the
class of shares and the proportion of shares held in
the following sequence:

(1) In the case of preferential shares, distribution
shall be made to holders of such preferential shares
according to the par value thereof; if the surplus
assets are not sufficient to repay the amount of
preferential shares in full, the distribution shall be
made to holders of such shares in proportion to their

respective shareholdings.
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(2) In the case of ordinary shares, distribution shall
be made to holders of such shares in proportion to
their respective shareholdings.

(2) In the case of ordinary shares, distribution shall
be made to holders of such shares in proportion to
their respective shareholdings.

Atticle 187.

Members of a liquidation team shall be devoted to
their duties and perform their liquidation obligations
according to law. Members of a liquidation team
shall not take advantage of their functions and
powers to accept bribes or other illegal income, or to
take illegal possession of the property of the
company. Where a member of the liquidation team
causes losses to the company or its creditors
intentionally or through gross negligence, he shall
be liable for compensation.

Atticle 156.

The members of a liquidation team shall perform
the duty of liquidation and have obligations of
fidelity and diligence.

Members of the liquidation team shall bear the
liability for damages suffered by the Company
due to their failure to perform the obligations of
liquidation; members of the liquidation team shall
bear the liability for damages suffered by
creditors due to their intentional or grossly
negligent conducts.

Atticle 188.

If after putting the Company’s assets in order and
preparing a balance sheet and an inventory of assets
in connection with the liquidation of the Company,
the liquidation committee discovers that the
Company’s assets are insufficient to repay the
Company’s debts in full, the liquidation committee
shall immediately apply to the People’s Court for a
declaration of insolvency.

After a Company is declared insolvent by a ruling of
the People’s Court, the liquidation committee shall
transfer all matters arising from the liquidation to the
People’s Court.

Article 157.

If after putting the Company’s assets in order and
preparing a balance sheet and an inventory of assets
in connection with the liquidation of the Company,
the liquidation committee discovers that the
Company’s assets are insufficient to repay the
Company’s debts in full, the liquidation committee
shall immediately apply to the People’s Court for a
declaration of insolvency.

After «-Compatsdechred-tolvent-bytrtineof
the People’s Court accepts the bankruptcy

application, the liquidation committee shall
transfer all matters arising from the liquidation to
the trustee in bankruptcy designated by the
People’s Court. ©

Article 189.

Following the completion of the liquidation, the
liquidation committee shall prepare a liquidation
report, a statement of income and expenses received

Article 158.

Following the completion of the liquidation, the
liquidation committee shall prepare a liquidation

report, a statement of income and expenses received
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No. of the
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Amended Articles

and made during the liquidation period and a
financial report, which shall be verified by a
Chinese registered accountant and submitted to the
shareholders’ general meeting or the relevant
governing authority for confirmation.

and made during the liquidation period and a
financial report, which shall be verified by a
Chinese registered accountant and submitted to the
shareholders’ gemerat meeting or the relevant
governing authority for confirmation.

The liquidation team shall, within 30 days from
the date of confirmation by the shareholders’
meeting or the people’s court, submit the
aforementioned documents to the company
registration authority, apply for cancellation of
the Companies registration and announce the
termination of the Company.

CHAPTER 22: PROCEDURES FOR
AMENDMENT OF THECOMPANY'S ARTICLES
OF ASSOCIATION

Deleted

Article 190.

The Company may amend its Articles of Association
in accordance with the requirements of laws,
administrative regulations and the Company’s
Articles of Association.

Deleted

Article 191.

Amendment of the Company’s Articles of
Association which involve the contents of the
Mandatory Provisions of Overseas-Listed
Companies’ Articles of Association shall become
effective upon receipt of approvals from the
companies approving department authorized by the
State Council. Where amendments of the Articles of
Association involve the registered particulars of the
Company, procedures for alteration of registration
shall be handled in accordance with the law.

Deleted

CHAPTER 23: DISPUTE RESOLUTION

Deleted

Article 192.

The Company shall abide by the following principles
for dispute resolution:

(1) Whenever any disputes or claims arise between:
holders of the Overseas listed foreign shares and the
Company; holders of the Overseas listed foreign
shares and the Company’s directors, supervisors,
general manager or other senior officers; or holders
of the Overseas listed foreign shares and holders of
Domestic shares and holders of other Foreign-
Invested Shares, in respect of any rights or

Deleted
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Original Articles

No. of the
amended articles

Amended Articles

obligations arising from these Articles of
Association, the Company Law or any rights or
obligations conferred or imposed by the Company
Law and other relevant laws and administrative
regulations concerning the affairs of the Company,
such disputes or claims shall be referred by the
relevant parties to arbitration.

Where a dispute or claim of rights referred to in the
preceding paragraph is referred to arbitration, the
entire claim or dispute must be referred to
arbitration, and all persons who have a cause of
action based on the same facts giving rise to the
dispute or claim or whose participation is necessary
for the resolution of such dispute or claim, shall,
where such person is the Company, the Company’s
shareholders, directors, supervisors, general manager,
or other senior officers of the Company, comply with
the arbitration. Disputes in respect of the definition
of shareholders and disputes in relation to the
register of shareholders need not be resolved by
arbitration.

(2) Arbitration shall be carried out at either the
China International Economic or Trade Arbitration
Commission in accordance with its Rules or the
Hong Kong International Arbitration Centre in
accordance with its Securities Arbitration Rules.
Once a claimant refers a dispute or claim to
arbitration, the other party must submit to the
arbitral body elected by the claimant.

Any party to the dispute or claim may apply for a
hearing to take place in Shenzhen in accordance with
the Securities Arbitration Rules of the Hong Kong
International Arbitration Centre. The laws of the
PRC shall apply to these Articles of Association,
save as otherwise provided in the laws and
administrative regulations.

(3) The award of an arbitral body shall be final and
conclusive and binding on all parties.
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- Newly-added - CHAPTER 24: THE METHODS FOR ISSUING
NOTICES OR PUBLIC ANNOUNCEMENTS OF
THE COMPANY
- Newly-added Article 159. Any notices issued as “announcements” or

“advertisements” under these Articles of
Association shall comply with the rules of the
stock exchange in the place of listing of the
Company.

Subject to the applicable laws and regulations of
the PRC and other relevant jurisdictions and
compliance with the listing rules of the stock
exchange in the place of listing of the Company,
any notices, communications or other documents
of the Company (hereinafter referred to as
“Corporate Communication”) may be
transmitted and served by electronic means of
communication including, to the extent permitted
by the applicable laws and regulations, by posting
it on the website of the Company and/or the
website of the stock exchange in the place of the
listing of the Company (“Website Publication”),
and the shareholders and other relevant parties
shall be deemed to have consented to the
transmission and service of the Corporate
Communications by electronic means.

Where a relevant Corporate Communication
(other than in the form of a Website
Publication) is sent by electronic means of
communication, it shall be deemed to have been
served on the day on which it is transmitted from
the server of the Company or its agent. The
relevant Corporate Communication shall be
deemed to have been transmitted and served by
electronic means of communication once it is
published in the form of Website Publication, and
the date of service shall be the day on which it is
so published and the shareholders and other
relevant persons shall be deemed to have

received such corporate communication.
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Atticle 194,

The board of directors of the Company shall be
responsible for the interpretation of these Articles of
Association, and the shareholders in general meeting
shall have the right to amend the Atticles of
Association.

Article 161.

The board of directors of the Company shall be
responsible for the interpretation of these Articles of
Association, and the shareholders’ i—eenerat
meeting shall have the right to amend the Articles
of Association.

Atticle 196.

Notice published by way of Announcement or
Advertisement, clauses requested to be published in
newspaper or magazine, all of which need to comply
with local exchange regulations and published in
designated newspaper or website.

Without violating Chinese law and regulations and
listing rules of local stock exchange, any notice,
communications or other documents (including
courier mail or post paid mail mentioned in the
article) (as “company communication”) may be sent
via electronic ways. Within permission of relevant
law and regulations, company communication may
be published in company’s website or local listing
stock exchange website. Company may send notice
(definite notice) to shareholders and other related
parties, notify company communication has been
published in relevant websites. Definite notice may
send to shareholders or other related parties under
permitted ways written by the article. Where
company communication (including definite notice)
sent out via electronic communication, delivery day
sending out of company’s server is considered as
arrival day. Company communication published in
company’s website or local listing stock exchange’s
website, arrival day is considered as the day after
definite notice received by shareholders and other
related parties.

Deleted

Newly-added

Article 164.

In these Articles of Association, reference to
“Audit Committee (%3lZH®)” shall have the
same meaning as “Audit Committee ®HBZH
a)”

Notes:

In addition to the proposed amendments shown in the above table, due to the addition or deletion of Articles and the

adjustment of the order of Articles in the proposed amendments, the chapter numbers and serial numbers of the Articles

of Association will be adjusted accordingly. For the changes in the serial numbers of the Articles that cross-reference to

each other in the original Articles of Association, the amended Articles of Association will be updated accordingly.
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BEIJING JINGKELONG COMPANY LIMITED

TR EESEEERDPERDE
BEIJING JINGKELONG COMPANY LIMITED"

(a joint stock limited company incorporated in the People’s Republic of China)
(Stock Code: 814)

NOTICE OF 2023 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of Jb 50 5% % [ 7 2 45 [ B0 A BR 2 7]
(Beijing Jingkelong Company Limited*) (the “Company”) for the year ended 31 December 2023 (the “2023
Annual General Meeting”) will be held at 9:00 a.m. on Friday, 28 June 2024 at the Conference Room, 4th
Floor, Block No. 45, Xinyuan Street, Chaoyang District, Beijing, the People’s Republic of China (the
“PRC”) for the purpose of considering the following matters. Unless otherwise indicated, capitalized terms

used herein shall have the same meaning as those defined in the circular of the Company dated 30 April
2024.

AS ORDINARY RESOLUTIONS:

1. To consider and approve the Report of the Board of Directors of the Company for the year ended 31
December 2023.

2. To consider and approve the Report of the Supervisory Committee of the Company for the year ended
31 December 2023.

3. To consider and receive the audited consolidated financial statements of the Company and the
Auditors’ Report for the year ended 31 December 2023.

4. To consider and approve the appointment of BDO CHINA Shu Lun Pan Certified Public Accountants
LLP QLG & RHATEES AT (FFR 8 5 5)) as the auditors of the Company for the period from the
conclusion of the 2023 Annual General Meeting to the conclusion of the annual general meeting of
the Company for the year ending 31 December 2024, and its remuneration of RMB1,500,000.

5. To consider and approve the profit distribution plan of the Company for the year ended 31 December
2023:

As the net profit (loss) attributable to the shareholders of the parent company for the year ended 31
December 2023 was RMB(75,675,109), the Board of the Company proposed not to pay final dividend

to its shareholders, which means there will be no cash dividend distribution, nor will the capital
reserves be capitalized or other forms of distribution be made in respect of the year ended 31

*  For identification purposes only
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December 2023 in order to ensure the continuous and stable operation and the long-term interest of
the shareholders of the Company, after taking into account of the operating plans and capital needs of
the Company in 2024.

AS SPECIAL RESOLUTION:
To consider and, if thought fit, pass the following resolution as special resolution:
“THAT:

the amendments to the existing Articles of Association of the Company (the “Articles of
Association”) (details of which are set out in Appendix I to the circular of the Company dated 30
April 2024) be and are hereby approved, and any one Director be and is hereby authorized to do all
such things as are necessary in respect of or incidental to the amendments to the Articles of
Association pursuant to the requirements (if any) of the relevant authorities of the People’s Republic
of China (including but not limited to all applications, filings and registrations with the relevant
authorities). (NOTE (H))”

By Order of the Board
Beijing Jingkelong Company Limited
Zhang Liwei

Chairman

Beijing, the People’s Republic of China
30 April 2024

Notes:

(A)

The Company will not process registration of transfers of the H shares of the Company (“H Shares”) from Saturday, 22
June 2024 to Friday, 28 June 2024 (both days inclusive). Holders of H Shares whose names appear on the register of H
Shares kept at the Company’s H-share Registrar and Transfer Office Computershare Hong Kong Investor Services
Limited (“the Company’s H-Share Registrar”) at 4:30 p.m., the close of business on Friday, 21 June 2024 are entitled
to attend and vote at the 2023 Annual General Meeting following completion of the registration procedures.

To qualify for attendance and voting at the 2023 Annual General Meeting, documents on transfers of H Shares,
accompanied by the relevant share certificates, must be lodged with the Company’s H-Share Registrar, not later than
4:30 p.m. on Friday, 21 June 2024. The address of the Company’s H-Share Registrar is as follows:

Computershare Hong Kong Investor Services Limited
Shops 1712-16, 17th Floor, Hopewell Centre

183 Queen’s Road East

Wanchai

Hong Kong

The Company will not process registration of transfers of the domestic shares of the Company (“Domestic Shares”)
from Saturday, 22 June 2024 to Friday, 28 June 2024 (both days inclusive). Holders of Domestic Shares whose names
appear on the register of shareholders of the Company at the close of business of Friday, 21 June 2024 are entitled to
attend and vote at the 2023 Annual General Meeting. Holders of Domestic Shares should contact the secretary to the
board (“Secretary to the Board”) of directors of the Company for details concerning registration of transfers of
Domestic Shares.
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(B)

©

D)

(E)

(F)

(&)

(H)

The contact details of the Secretary to the Board are as follows:

3rd Floor

Block No. 45, Xinyuan Street
Chaoyang District, Beijing

The People’s Republic of China
Telephone No.: 86(10) 6460 3046
Facsimile No.: 86(10) 6461 1370

Each holder of H Shares entitled to attend and vote at the 2023 Annual General Meeting may, by completing the proxy
form of the Company, appoint one or more proxies to attend and vote at the 2023 Annual General Meeting on his
behalf. A proxy need not be a shareholder of the Company (“Shareholder”). With respect to any Shareholder who has
appointed more than one proxy, the proxy holders may only vote on a poll.

Holders of H Shares must use the proxy form of the Company for appointing a proxy and the appointment must be in
writing. The proxy form must be signed by the relevant Shareholder or by a person duly authorised by the relevant
Shareholder in writing (a “power of attorney”). If the proxy form is signed by the person authorised by the relevant
Shareholder as aforesaid, the relevant power of attorney and other relevant documents of authorisation (if any) must be
notarised. If a corporate Shareholder appoints a person other than its legal representative to attend the 2023 Annual
General Meeting on its behalf, the relevant proxy form must be affixed with the company seal/chop of the corporate
Shareholder or duly signed by its director or any other person duly authorised by that corporate shareholder as required
by the articles of association of the Company.

To be valid, the proxy form and the relevant notarised power of attorney (if any) and other relevant documents of
authorisation (if any) as mentioned in note (C) above must be delivered to the Company’s H-Share Registrar,
Computershare Hong Kong Investor Services Limited (address: 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong), not less than 24 hours before the time appointed for the 2023 Annual General Meeting.

Each holder of Domestic Shares who is entitled to attend and vote at the 2023 Annual General Meeting may also, by
completing the proxy form of the Company, appoint one or more proxies to attend and vote at the 2023 Annual General
Meeting on his behalf. A proxy need not be a Shareholder. Notes (C) and (D) above also apply to the holders of
Domestic Shares, except that, to be valid, the proxy form and the relevant power of attorney (if any) and other relevant
documents of authorisation (if any) must be delivered to the Secretary to the Board by personal delivery or by post, not
less than 24 hours before the time appointed for the 2023 Annual General Meeting. The address of the Secretary to the
Board is stated in note (A) above.

A Shareholder or his/her proxy should produce proof of identity when attending the 2023 Annual General Meeting. If a
corporate Shareholder’s legal representative or any other person authorised by the board of directors or other governing
body of such corporate Shareholder attends the 2023 Annual General Meeting, such legal representative or other person
shall produce his/her proof of identity, and proof of designation as legal representative and the valid resolution or
authorisation document of the board of directors or other governing body of such corporate Shareholder (as the case
may be) to prove the identity and authorisation of that legal representative or other person.

The 2023 Annual General Meeting is expected to last for not more than half a day. Shareholders who attend the 2023
Annual General Meeting shall bear their own travelling and accommodation expenses.

Please note that the proposed amendments to the existing Articles of Association are written in Chinese and there is no
official translation in respect thereof. The translation into English language in this notice is for reference only. In case

of any inconsistency between the English and Chinese versions, the Chinese version shall prevail.

For identification purpose only
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